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I. INTRODUCTION/SUMMARY OF ARGUMENT

The sale of the Super 8 Hotel was scheduled to close on or

before March 31, 2015. The Respondent, CRJ Kim, Inc ( CRJ), the

Buyer, had satisfied all of the requirements to complete the

transaction by the closing deadline. The Appellant, JKI

Investment, Inc. ( JKI), the Seller, on March 19, 2015, terminated

the transaction. JKI' s President, David Kim, informed his broker

that he terminated the transaction because he disliked the buyer

and refused to go forward unless the buyer increased the purchase

price by a million dollars. Appendix, Exhibit 5 at CP 376.
1

JKI now asserts that the transaction terminated

automatically at midnight on March 2, 2015. This assertion is

directly contradicted by the actions of JKI both before and after

March 2, 2015. JKI' s actions, through David Kim, are

memorialized in his own emails and cannot be disputed. If JKI

truly believed the transaction terminated on March 2, 2015, then

why did JKI as the seller do any of the following: 

1. Directly communicate and participate with CRJ' s

lender throughout February and well into March 2015? 

1 For ease of reference, all cited emails from the record are attached to
the Appendix, Exhibit 5. 
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2. On March 3, 2015, in response to a March 2 email, 

grant CRJ' s lender, a BBCN Bank representative, permission to

speak with JKI' s CPA? 

3. On March 5, 2015, thank JKI' s broker for providing

the Buyer' s Property Improvement Plan? 

4. On March 7, 2015, draft a detailed memo for CRJ

confirming a March 9, 2015 appraisal? 

5. On March 7, 2015, acknowledge that they are in

the " escrow time period"? 

6. On March 8, 2015, tell his broker to remind the

Buyer to fill out an application for Webvu? 

7. On March 9, 2015, draft a detailed memo for the

Buyer about training and employee contracts? 

David Kim terminated the transaction because he had

agreed to a $ 3. 5 million dollar purchase price and, in the end, he

wanted out so he could get more money for the property.
2

2
On December 12, 2014 David Kim emailed his broker and stated, 

This is a HOT property. Please do yourself a favor and let the Buyer

agent know that 1 will be raising the price to 3. 8 Million by Feb 1 2015 if
this deal does not go through. Either he takes the deal as is or he' ll have
to deal with the higher price next year." Appendix, Exhibit 5 as CP 215. 
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II. STATEMENT OF RELEVANT FACTS

Procedural

CRJ filed this action in Clallam County Superior Court

seeking an order compelling JKI to perform specifically under the

terms of a certain Commercial & Investment Real Estate Purchase

Sale Agreement (" the Agreement") for purchase and sale of the

Super 8 Hotel in Port Angeles, Washington and the personal

property situated therein. An amended Complaint added a new

party, David Kim, and a related tortious interference claim. 

CRJ and JKI brought cross motions for summary judgment. 

Judge Christopher Melly granted the specific performance relief to

CRJ and denied the JKI motion in its entirety. CP 010- 014. A

copy of Judge Melly' s Memorandum Opinion is attached as

Exhibit 1 to the Appendix and is CP 015- 031. The bench trial for

the specific performance and tortious interference claims, which

were also to be in front of Judge Melly, was stricken pending this

appeal. 

The Trial Court found that there was no issue of material

fact and that CRJ was entitled to the specific performance relief. 

The Judge, in his detailed Memorandum Opinion, found: 

1. That the buyer' s offer was contingent upon receiving
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new financing in the amount of 80% of the purchase price, subject

to a satisfactory appraisal and phase reports. The offer contained

no duration for viability of the offer or an automatic termination of

the agreement. Appendix, Exhibit 1 at CP 022. 3

2. That even if the time component in paragraph 1 of the

Financing Addendum for the acquisition of financing applied, it

does not necessarily follow that the PSA terminated after 60 days. 

The seller took steps to facilitate the buyer' s acquisition of

financing. Appendix, Exhibit 1 at CP 022- 024. 

3. The subject property is sufficiently identified and the

purchase price and payment thereof are sufficiently set forth in the

agreement. There wasn' t the slightest hint that allocation of the

purchase price was even discussed by the parties. Appendix, 

Exhibit 1 at CP 026. 

4. In denying David Kim' s motion to dismiss CRJ' s

tortious interference claim, the court could not say as a matter of

law that Mr. Kim was acting in good faith solely on behalf of JKI. 

Appendix, Exhibit 1, at CP 029. 

On February 26, 2016, the Court entered an Order

Modifying the Order of Partial Summary Judgment Extending the

3 It did contain a closing date. CP 047 and 411. 
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Closing Date. Appendix, Exhibit 2. The order extends the closing

date to the later of 90 days after a non -appealable order or Mandate

from the appeal' s court. 

Substantive Facts

CRJ is a Washington corporation. Its President is Wha Jin

Kim. CP 451. JKI is a Washington corporation, which owns and

operates the Super 8 Hotel in Port Angeles, Washington

hereinafter the " Property" or the " Hotel"). JKI' s President is

David Kim. CP 133. The representatives of the Seller and Buyer

are not related. 

In the fall of 2014, CRJ and JKI were in negotiations for

the purchase and sale of the Property. Each party was represented

by their own real estate brokers. CP 257 and 378. 

On or about October 28, 2014, CRJ' s broker provided to

JKI' s broker a Commercial & Investment Real Estate Purchase & 

Sale Agreement and certain addenda all referencing the date of

October 28, 2014, whereby CRJ was offering to purchase the

Property. CP 175. JKI responded with its counter-offer on or

about November 5, 2014. CP 033- 055. The parties then continued

the negotiations. 

JKI has admitted that at some point in time, CRJ and JKI

reached mutual acceptance, as defined in the Agreement. CP 177. 
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JKI, however, asserts that the parties reached mutual acceptance on

December 6, 2014. CP 223- 224 and 597. CRJ asserts that the

parties, as a matter of law, reached mutual acceptance on

December 31, 2014. CP 259 and 380.
4

CRJ delivered to JKI an Addendum dated December 6, 

2014 simultaneously with CRJ' s initials on page one of the

Agreement, agreeing to JKI' s price of $3. 5 million dollars for the

Property. The new term in the Addendum was: 

Seller shall pay for up to $ 50, 000 of Estimate of cost of PIP
and Punch Lists Super 8 requires, and Seller and Buyer

shall negotiate the estimate amount if Franchise estimates
more than $ 50,000.00. 

CP 387- 388 and 295. 

JKI, declined the new term and has admitted that the new

term in the December 6, 2014 Addendum was a material term. CP

176 and 295. 

CRJ then provided a new Addendum dated December 12, 

2014 with proposed terms 15- 17. JKI responded on December 22, 

2014 with a handwritten addition to item 16 on CRJ' s December

12, 2014 Addendum. On December 31, 2014, CRJ' s President

4

JKI stipulated for its motion for summary judgment that the mutual
acceptance date was December 31, 2014. However, up until its motion, JKI was
insistent that the date was December 6, 2014. The detailed facts that led to the

date of mutual acceptance are important, as they depict the continuing
negotiations and review and changes to the document by each party. 
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initialed JKI' s handwritten changes and made no further

modifications. CP 176- 177

On December 31, 2014, the Seller' s broker then emailed to

David Kim of JKI: " Attached, Buyer accepted your Counter

offer." Appendix, Exhibit 5 at CP 298. 

By Addendum, last executed on February 7, 2015, CRJ and

JKI, agreed to extend the closing date of the sale of the Property to

March 31, 2015. CP 201 and see, paragraph 16 in CP 260. In this

Addendum, the Parties agreed that CRJ was to deposit the $ 50, 000

for the escrow by February 20, 2015, which CRJ did on February

12, 2015. CP 381 and Appendix, Exhibit 5 at CP 418-419. 

CRJ did inspect the Property and review the documents

supplied by JKI. Thereafter, CRJ, by Addendum dated February

12, 2015, represented that it had inspected the Property and the

documents and is removing the contingency requiring inspection

and review of documents. The Addendum satisfied the

requirements of Section 5 of the Agreement on feasibility. CP 024- 

026, CP 260-261, 311, 381 and 453- 454. The addendum was

delivered to JKI' s real estate agent on or about February 13, 2015, 

which she then provided to JKI. CP 179. 5

5 JKI asserts that in the January 2015 inspection that CRJ' s president' s
wife made comments overheard by JKI employees about a sale and that
it violates the Agreement. JKI did not provide one declaration from any
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After JKI received the February 12, 2015 Addendum

satisfying the Section 5 feasibility condition, it did not notify CRJ, 

either directly or through its real estate agent and/ or broker, until

on or after March 19, 2015, that it had an issue with the Addendum

as it relates to Section 5. CP 261 and 383.
6

At no time in the entire month of February 2015, did JKI

ever notify CRJ and/or its agent( s) that the Agreement was

terminated. CP 182. 

The Agreement was also contingent on CRJ obtaining new

financing. CP 033. Specific to financing, the parties executed a

form Addendum ( CP 048) and a specifically typed Addendum as

part of the Agreement, dated October 28, 2014 and November 5, 

2014, respectively. Item 2 in the typed November 5 Addendum

states: 

This offer is contingent upon Buyer obtaining financing
from the lender. That financing from the lender is subject
to satisfactory of Appraisal, Phase 1 report and Phase 2
report if necessary. 

CP 050. This Addendum was attached to the Agreement with the

employee that any such comments were made or caused an employee to
leave. It was pure hearsay and a non- event. 

6 In its motion for summary judgment, JKI challenged whether the feasibility
contingency was removed. It did not include that in its appeal. However, for

proper context, it is important for the Court to see how JKI' s actions and later

asserted legal positions are not derived from any rational position of good faith
and fair dealing. 
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Financing Addendum and other Addenda. 

CRJ submitted an application for financing with BBCN

Bank (" Lender") on or about February 13, 2015. CP 454 and 469- 

471. 

CRJ' s President testified that based upon his understanding, 

no separate notice to JKI was necessary to meet the financing

contingency. JKI, as it did in the lower court, when citing to the

Wha Jin Kim deposition, omitted pertinent deposition testimony to

place it in proper context.? JKI cites to page 26 without providing

page 27 of the deposition. All Wha Jin Kim stated on page 26 was

that the form Financing Addendum ( which consisted of several

optional sections and one non -optional section) was made a part of

the Agreement. This is a far cry from stating that the optional

provisions governed by the unchecked boxes were applicable to

the parties' deal. He was earlier asked to review Exhibit 2, part B, 

which was the Agreement with the addenda. He looked through it

and simply confirmed that part B was the Agreement. CP 067. 

The Court should be aware that this deposition was done with a

Korean translator and some broken English. Despite this, it should be clear

from a reading of the deposition that Wha Jin Kim' s testimony was precise and
correct in response to some questionable, vague, and non- specific questions
from defense counsel. 
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In fact, if the Defendants had included the very next page of

the transcript the Court can appreciate that Wha Jin Kim

understood that no notice under the optional ( unchecked) section

of the form Financing Addendum, quoted by counsel was required. 

In the same series of questions from page 26, Mr. Kim states: 

Q: 
A: 

Q: 
A: 

Do you know if that notice was ever given? 

Yes, I did. 

And when did you give that notice? 

You mean the application, financing application? 
Q: No, mean the notice that you were either waiving or

satisfying the financing contingency. 
A: I did not offer a separate notice because in this

document it is already included. And also seller already put the
initial in here. 

Q: So you didn' t give that notice? 

A: There was no separate notice and also it was not

necessary. 

CP 069 (emphasis added). 

As late as March 9, 2015, JKI was emailing instructions on

how the Buyer should start employee training on April 1 and

suggesting that Plaintiff pay a bonus to certain employees. 

Appendix, Exhibit 5 at CP 336. 

David Kim never denied that well into March 2015, he was

communicating both through JKI' s broker and directly with the

Buyer' s lender, and that he was fully aware of the financing

application and its progression. JKI admitted to such March 2015

10



communications with CRJ' s lender. CP 178. David Kim actively

participated in providing information, coordinating a date for the

appraisal and had real- time knowledge of the progress of CRJ' s

loan application. Appendix, Exhibit 5 at CP 313- 336 and 423- 432. 

JKI' s own broker' s undisputed testimony includes: 

I continued after February 13, 2015, and well into March
2015, to communicate and work with David Kim and JKI

Investments on this Agreement: helping to facilitate JKI
Investment' s production of documents requested by the
Buyer's lender that was required to approve the loan and

timely head to closing. 

Up until I received a letter from JKI Investment' s attorney, 
dated March 19, 2015, David Kim never indicated to me in

any way that he believed that the Buyer' s requirements on
the feasibility and financing contingencies were not met or
satisfied. 

CP 260- 261 and Appendix, Exhibit 3 at CP158 ( the March 19, 

2015 letter). 

On March 24, 2015, Wha Jim Kim, on behalf of CRJ, 

executed the closing documents at the Chae Law Firm, the escrow

agent. CP 455. BBCN Bank issued Lender' s Instructions to

escrow dated March 24, 2015. CP 255- 256. JKI was informed

that CRJ had obtained loan approval, executed the closing

documents and that CRJ had been approved by the Wyndam Hotel

Group to obtain the Super 8 franchise in Port Angeles, 

Washington. CP 383 and Appendix, Exhibit 5 at 450. 
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CRJ, through a letter from its attorney to JKI' s attorney

dated March 26, 2015, represented to JKI that CRJ remained

ready, willing and able to close the sale of the Property by March

31, 2105. CP 183 and Appendix, Exhibit 4 at CP 208 ( legible

copy). 

JKI refused to sign closing documents and refused to close

the sale to CRJ. 

III. ARGUMENT

A. The Remedy of Specific Performance is an Explicit
Term of the Agreement and is Freely Available to CRJ. 

The Agreement, section 21 b, entitles CRJ to seek specific

performance of the sale of the Property. CP 040. 

Further, our Courts have held that specific performance is

freely available to enforce contracts for the sale of land or real

property interests. Tambar v. Griepp, 55 Wash.2d 771, 350 P. 2d

452, 454- 55 ( 1960) ( noting that because land is unique, it has no

readily ascertainable market value). 

B. The Parties Entered into an Integrated Agreement. 

This was a fully integrated agreement and both parties were

bound by that Agreement. CP 041. Section 22 a. states: 

a. Complete Agreement. This Agreement and any
addenda and exhibits thereto state the entire understanding
of the Buyer and Seller regarding the sale of the Property. 
There are no verbal or other written agreements, which

modify or affect the Agreement. 
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CP 041. The presence of an integration clause strongly supports a

conclusion that the parties' agreement was fully integrated. W.A. 

Mortensen Co. v. Timberline Software Corp., 140 Wn. 2d 568, 

579- 80, 998 P. 2d 305 ( 2000). 

C. The Contract and the Related Addenda Contained All

Essential Material Terms to form the Agreement. 

The material details and terms of this transaction to form a

viable and enforceable agreement are present in the Purchase and

Sale Agreement and the related Addenda. There is more than

enough undisputed evidence, as the Trial found, to reach

reasonable certainty of a valid agreement. In Ellis v. Wadleigh, 27

Wn. 2d 941, 182 P. 2d 49 ( 1947) the Court noted: 

It is undoubtedly true that, in order to warrant a decree of
specific performance, the terms of the contract must be so

clear, definite, certain, precise, and free from obscurity or
self-contradiction, that neither party can reasonably
misunderstand them, and that the court can discern the
intention of the parties and interpret the contract without

supplanting any of its provisions or supplying anything
additional. However, absolute certainty is not exacted; 
reasonable certainty is all that is required. 58 C. J. 930, 
96. ( citations omitted) 

Ellis, supra, at 950. ( Emphasis added.) 

Further, the Trial Court correctly stated and found: 

It has long been held that the essential terms of a real estate
contract generally include the " subject matter of the

agreement, the consideration and terms of payment". 16th

Street Investors, LLC, v. Morrison, 153 Wn. App. 44, 52, 
223 P. 3d 513 ( 2009), citing Hubble v. Ward, 40 Wn. 2d

13



779, 787, 246 P. 2d 468 ( 1952). When a contract contains

all of the material and essential terms of a future contract

such that a Court can ascertain what the parties must do to

constitute performance, then the Court may order specific
performance. Id. 

The subject property is sufficiently identified and the
purchase price and payment thereof are sufficiently set
forth in the agreement. 

CP 026. 

There is no doubt as to the terms of this Agreement. The

only item that JKI asserts is missing is an itemized allocation of the

purchase price. The parties did not include allocation of price, 

except for the equipment and furniture, in the Agreement. JKI

wrongly extrapolates that an unsigned request by CRJ to inquire if

further allocation can be concluded at closing is a necessary part of

the Agreement. It was a request that did not affect closing. 

Although, CRJ hoped for an agreed upon allocation at closing, it

was not a necessary term for the sale of the Property or closing the

Property sale. JKI could have moved forward with closing without

any agreement on allocation.
8

Regardless, JKI never responded to CRJ' s allocation

request, never signed closing documents, and, as noted below, did

One party may not unilaterally modify a contract. Flower v. T.R. A. Indus., 
Inc., 127 Wn. App. 13, 27- 28, 1 1 1 P. 3d 1 192 ( 2005) review denied 156 Wn.2d
1030 ( 2006). 
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not assert it as a reason when it terminated the transaction or in its

answer to CRJ' s discovery. The transaction should have closed

under the fully integrated Agreement as executed. JKI' s reliance

on an unsigned and ignored escrow request has no bearing on the

undisputed facts surrounding the time and circumstances of

termination. 

1. JKI Misleads the Court as to the discussion on

Purchase Price and Alleged Allocation. 

JKI' s opening brief is misleading in that implies that: 1. 

there was an issue regarding allocation of price as a reason it

decided on March 19, 2015 to not complete the transaction

Appendix, Exhibit 3 at CP 158- 159) and, 2. in their mind there

was no real or actual purchase price because of what it believed, 

after the fact, was an issue about allocation. Both of those alleged

beliefs at the time of terminating the transaction are not supported

in the record. 

The alleged issue of allocation was never part of the

detailed reasons JKI provided on March 19, 2015 to back out of

the transaction. Appendix, Exhibit 3. Failure to allocate the

purchase price was also never an alleged defense to the Agreement

and was not even described in any of JKI' s answers to

interrogatories, which specifically asked about all items that JKI

15



believed were not " significantly definite" on material terms to

allow enforcement by the Court. CP 211. 

It is disingenuous, given the undisputed evidence, for JKI

to imply in its Appellant' s Brief ( page 9) that CRJ' s desired

allocation request played any part in JKI' s decision to terminate

the sale. 

2. The Purchase Price was established. 

CRJ and JKI, after numerous counter-offers between the

parties, established a definite purchase price of $ 3. 5 million

dollars. CP 34. JKI admitted that it reached mutual acceptance of

the terms of the transaction with CRJ. CP 178. 

3. The Allocation of the Purchase Price for the

Personal Property of the Hotel was Available. 

The Addendum notes that JKI was to supply an equipment

list and that the sale included the hotel " as -is" with all equipment, 

fixtures and furniture being free and clear and in a good working

condition at the time of closing. CP 050. On February 24, 2015, 

JKI did provide the equipment list. Appendix, Exhibit 5 at CP

442- 443. 

There are no cases in Washington that hold that the lack of

an allocation of the purchase price voids an agreement. Further, 

this Agreement did provide for a formula to determine the

allocation of the price for the personal assets of the hotel. The

16



valuation method to determine the value of the equipment was part

of the Agreement under section 14. CP 038. 

Section 14 of the Agreement provides that the value

assigned to the personal property is the county assessed value, and

if unavailable, then by a fair market value determined by an

appraiser selected by both the selling and listing broker. Further, 

the Seller was to convey the equipment by Bill of Sale. CP 038. 

All the parties had to do was to follow section 14 of the Agreement

and deduct from $ 3. 5 million the county assessed value or

appraised value of the assets and it would have provided

information to prepare an excise tax affidavit. 

JKI and CRJ did not provide any specific value for the

personal property or the covenant not to compete in the

Agreement. JKI refused CRJ' s invitation to negotiate that amount

before closing. JKI is wrong in its insistence that it was impossible

to complete the Excise Tax Affidavit. 

The excise tax form requires in item 7 to list all personal

property included in the sale price. They are free to list equipment, 

fixtures, and furniture and they can list the " covenant not to

compete." Under the personal property deduction, they list the

County assessed value of the equipment, fixtures and furniture. 

Since they did not negotiate a separate value to the " covenant not

17



to compete" it is part of the overall purchase price with no

deduction. JKI should not be able to use this after -the -fact

assertion, especially in light of the fact that it did not want to

engage a conversation on value of that covenant for closing. It

ignored the request. 

The law allowed JKI to close the transaction and time for

the parties, if they desired, to make a further determination on any

allocation. RCW 82. 45. 100 ( l)(2) provides that there would be no

interest or penalties as long as the excise tax was paid within 30

days of closing. 

It is clear allocation was not the reason JKI terminated the

Agreement. Further, there are no cases in Washington that hold

that the lack of an allocation of the purchase price to a " covenant

not to compete" or for other items makes the contract void. 

Further, JKI never came to escrow or commented on the closing

documents or the use of the county assessed value regarding the

hotel personal property. JKI chose not to participate. 

The allocation of the purchase price beyond Section 14 of

the Agreement was never part of the Agreement and was not

something that would allow JKI to walk away from the closing. 

Even under federal tax law, allocation is not a required or
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an essential term. The Internal Revenue service does not require

an agreement on allocation. IRS Publication 544 Sale and Other

Disposition ofAssets notes that the buyer and seller may enter into

a written agreement as to the allocation of any consideration or the

fair market value ( FMV) of any of the assets. This agreement is

binding on both parties unless the IRS determines the amounts are

not appropriate. CP 130. Further, IRS Publication 544, notes that

if there is no agreement or the agreement was not deemed

appropriate, that the determination of allocation is handled under

its residual method. CP 129- 130-( Pertinent pages from the IRS

Publication 544.) The same regulation cited by Appellant of 26

C. F. R. Section 1. 1060- 1( a)( 1) also defaults to a similar residual

method to determine allocation from IRS Publication 544. If

anything, it shows for federal tax purposes that the parties must

follow a residual method regardless of whether there was an

agreement on allocation. 

The affects of the parties not addressing some of the

allocation will have its ramifications when one party seeks the

benefit of a deduction under its federal taxes. However, it does not

void the deal. The federal court routinely looks at determining tax

questions after business transactions have closed. 
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In General Insurance Agency v. Commissioner of the

Internal Revenue Service, 401 F. 2d 324 (
4th

Cir 1968), the Court in

addressing taxation related to a closed sale of a business and the

allocation of purchase price to a covenant not to compete noted

that: 

Both the Ninth and Third Circuits have held that the

determination of whether a part of the purchase price

represents payment for a non capital item, i.e., a covenant

not to compete, depends upon whether the parties to the

agreement intended to allocate a portion of the purchase

price to such covenant at the time they executed their
formal sales agreement. Citing Fulton Container Co. v. 

United States, 355 F. 2d 319 (
9th

Cir. 1966); Levine v. 

C. I.R., 324 F.2d 298 (
3rd

Cir. 1963); Annabelle Candy Co. 
v. Commissioner of the Internal Revenue Service, 314 F. 2d
1 (

9th

Cir. 1962). It is necessary also to establish that the
covenant ' have some independent basis in fact or some

arguable relationship with business reality such that

reasonable men, genuinely concerned with their economic
future, might bargain for such an agreement.' Schulz v. 

C. I.R., 294 F. 2d 52, 55 ( 9 Cir. 1961). 

General Ins. Agency, Inc., supra at 330- 331

The First Circuit, citing the Ninth Circuit, stated: 

It means that a taxpayer may vary the allocation stated, or
implicit, in the agreement by, but only by, establishing that
the parties, who have competing tax interests in the matter, 
agreed on a different figure when they singed the contract. 
Annabelle, supra, 314 F. 2d at 7. 

Leslie S. Ray Ins. Agency, Inc. v. United States, 463 F. 2d 210, 212

1972). 
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JKI chose not to close the sale of the Property and it chose

not to negotiate a customized allocation for its own tax benefit. 

Both JKI and CRJ must rely upon section 14 of the Agreement. To

the extent outside the Agreement they jointly wish to allocate the

sale price for other tax purposes, they are free to do so, and if not, 

they are by default, to follow the State law and the IRS Code, 

related rulings and case law to determine allocation. Further, as

noted, there is no case law that states the parties' failure to include

a detailed allocation of the price is fatal to a transaction. 

D. The Agreement Did Not Terminate By Its Own Terms. 

The Trial Court was correct in concluding that the

Agreement did not automatically terminate after 60 -days post - 

mutual acceptance. CP 022. The Trial Court was correct in its

comparison and conclusions that the typed Addendum ( CP 050) is

inconsistent with the form Financing Addendum.
9

1. The Agreement is not to be Construed Solely
Against CRJ. 

JKI would have the Court believe that CRJ was the only

side participating in the formation of the Agreement. JKI is wrong

when it asserts that all presumptions should go against CRJ simply

9

CRJ' s position that the unchecked box in the form Financing
Addendum did not apply is discussed below. 
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because its broker did the initial draft of the form Purchase and

Sale Agreement and the first attempt at the addenda. 

Ms. Juliana May, an experienced real estate broker, 

represented JKI and she was involved with the negotiations. CP

258. Both Ms. May and CRJ' s broker, Mr. Yop, were involved in

reviewing and presenting each offer and counter offer. CP 257- 

262, and Appendix, Exhibit 5 emails at CP 217, 290, 294-296, 298, 

308- 309, 391, and 395- 396. The Seller also assisted in some of the

drafting with handwritten changes to addenda and advised in the

drafting of counter-offers. CP 257- 262 For example, an email

from David Kim states -"Here is my revised counter." Appendix, 

Exhibit 5 at CP 294. 

The parties used a basic Commercial Property Purchase and

Sale form agreement and form addenda and then drafted original

and typed counter-offers and addenda. JKI, in its brief, cites to the

Restatement ( Second) of Contracts from McKasson v. Johnson, 

178 Wn. App 422, 430, 315 P. 3d 1138 ( 2013), but it makes no

attempt to ascertain how the Restatement applies to contracts that

are mostly form driven. In any event, the originally drafted terms

of this Agreement would be the October 28, 2014 Addendum, 

which clearly contains the financing contingency and the timing of
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the transaction in regards to being " subject to" the appraisal and

phase 1 and 2 reports. CP 050. 

JKI wants the Court to reward JKI' s selective ignorance

and disregard that JKI possessed the draft Agreement with the

majority of the proposed Addenda, for almost two months before

the parties reached mutual acceptance and that it is deemed to

know what is in the Agreement. 

In the digital era with emails and pdf attachments, and

being able to easily move documents back and forth, parties can

mutually engage in drafting an agreement, even though one party

did the initial draft. The evidence shows both parties, through their

brokers and David Kim, drafted the final Agreement. 

Further, this Court has held, that if the parties drafted the

contract together, the Court is to adopt the interpretation that is the

most reasonable and just. Viking Bank v Firgrove Commons 3

LLC, 183 Wn. App. 706, 713, 334 P. 3d 116 ( 2014)( citing Berg v. 

Hudesman, 115 Wn.2d 657, 672, 801 P. 2d 222 ( 1990)). 

2. The Trial Court' s Reading of the Financing
Addendum with Item 2 of the Addendum was

Reasonable and Just. 

There was no 60 -day deadline from the date of mutual

acceptance for CRJ to satisfy or waive the financing contingency. 
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It would make no sense when reading item 2 of the typed

Addendum. CP 050. The October 28, 2014 Addendum is both

written and typed. The substance of Item 2 is not a form. Item 2, 

clearly provides the parameters for the financing, i. e. new

financing for a lender and subject to satisfactory Phase 1 and Phase

2 Reports. The form Financing Addendum ( with its unchecked

box) is a printed form, except with the typed number that the loan

is to be 80% of the purchase price. CP 048. 

The Trial Court, in its opinion was correct in noting that the

written or typed provisions prevail over conflicting printed clauses. 

Green River Foundation v. Foster, 78 Wn.2d 245, 249, 473 P. 2d

844 ( 1970) citing Creditors Ass'n v. Fry, 179 Wash. 339, 37 P. 2d

688 ( 1934). 

It is elementary that, if a contract is partly printed and
partly written, a blank form being used, more attention will
be paid to the written than to the printed portion if any
conflict exists; the written portion being language expressly
selected by the parties to express their intention. 

Eighme v. Holcomb, 84 Wash. 145, 149- 150, 146 P. 391 ( 1915) 

In determining the parties' intent, the Court considers " the

contract as a whole, the subject matter and objective of the

contract, all the circumstances surrounding the making of the

contract, the subsequent acts and conduct of the parties to the
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contract, and the reasonableness of the respective interpretations

advocated by the parties." Berg v. Hudesman, 115 Wash.2d 657, 

667, 801 P. 2d 222 ( 1990) ( quoting Stender v. Twin City Foods, 

Inc., 82 Wash.2d 250, 254, 510 P. 2d 221 ( 1973)). 

It cannot be disputed that the Addendum dated October 28

and November 5, 2014 respectively, acknowledged and included

the item 2 financing contingency. CP 050. It would make no

sense to apply the 60 -day deadline from the unchecked box in the

form, when the typed item 2 includes time-consuming matters such

as the financing contingency being subject to obtaining a

satisfactory Appraisal, and Phase 1 and Phase 2 reports. 

JKI states that the Trial Court did not identify any conflict

between the two financing sections to reach its conclusion. In fact, 

the Trial Court did find a conflict in the two sections of the

Agreement related to financing. It then followed the well- 

established rules of construction. 

CRJ did describe the conflict on the timing between the

pre-printed form and the typed Addendum, Item 2: 

Item 2 of the parties' specifically drafted Addendum ( in
contrast to the " unchecked" sections of the form financing
addendum) provides that CRJ was to obtain new financing
and its lender the opportunity to do its appraisal and the
Phase 1 and maybe a Phase 2 report. 
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It also makes no sense to ignore item 2, as it includes time

for appraisal and Phase 1 and 2 Reports, the parties know

could take more than 60 days to complete. 

CP 080 and CP 083. CRJ' s broker noted that those items " take

some time." CP 073. Consequently, providing for those three

major events for financing conflicts with the pre-printed 60 -day

deadline. 

The Trial Court was consistent in following the rule that

construction of a contract requires that, if possible, each part

thereof be given some effect. Bremer v. Mount Vernon School

District, No. 320, 34 Wn. App. 1992, 1999, 660 P. 2d 274 ( 1983). 

It combined the 80% loan requirement from the form Financing

Addendum and read it in a reasonable and just manner with the

item 2 financing requirement and concluded that the offer

contained no duration for viability of the offer or an automatic

termination of the agreement. Appendix, Exhibit 1 at CP 022. CRJ

still had to abide by the March 31, 2015 closing date. 

3. The Box in the Financing Addendum was
Unchecked. 

The Purchase and Sale Agreement and the various Addenda

went back and forth between the parties' brokers and the parties

many times. Each time the box in section 1 of the form Financing
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Addendum remaining unchecked. That is not in dispute. At the

same time, item 2 of the October 28, 2014 Addendum remained

unchanged and in effect. CP 50. This Addendum was attached to

the Agreement and placed directly behind the form Financing

Addendum. ( See dates on the Addenda, CP 48- 50.) 

Further, JKI, in repudiation of its own argument on appeal

that the Financing Addendum 60 -day notice provision applies, 

argued in its motion for summary judgment and in its answer to

interrogatories that the purchase agreement does not contain all

essential terms, by virtue of the fact no boxes were checked in the

Financing Addendum. CP 167 and CP 211. That assertion

selectively ignores the financing contingency in item 2 in the

October 28, 2014 Addendum ( CP 50) and, at the same time, 

supports the fact that, at all times material, JKI did not believe that

the 60 -day deadline applied because the box was unchecked. Item

2 was also consistent with page one of the Agreement, which made

the transaction contingent upon CRJ obtaining new financing. CP

033. 

It remains undisputed that CRJ was approved for financing

and assumption of the franchise, notified JKI of such before

closing, and that CRJ went to and did sign all required papers to
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close the transaction. CP 255- 256, 374, 383, 450, and 455. 

The Court can hold as a matter of law, by applying the

same rules of construction as the Trial Court, that when reading the

typed item 2 financing contingency with the only typed portion of

the form Financing Addendum, reasonable minds would conclude

that there was no 60 -day deadline regarding financing. 

The Court, alternatively, can rule as a matter of law that

reasonable minds would conclude that there was no 60 -day

deadline regarding financing because: 

JKI confirmed its belief (at the time and not in retrospect) 

that the form Financing Addendum did not apply when it asserted

that it did not apply " by virtue of the fact no boxes were checked in

the Financing Addendum." CRJ has also asserted it does not apply

because the box remained unchecked. The parties did address

financing in the Agreement, however, absent the checked box, by

virtue of Item 2 of the Addendum, which included all essential

terms for financing. 

E. If There Was a 60 -Day Deadline, JKI and David Kim
Clearly Waived Such Requirement. 

The Trial Court could only reach one reasonable result

when it concluded that if the 60 -day deadline applied for CRJ to

either waive or notify JKI that the financing contingency was

28



satisfied, JKI waived that provision. Appendix, Exhibit 1, at CP

022- 024. 

Like all factual questions, a waiver issue may be resolved
on summary judgment if, given the evidence in the record, 
a court could reach only one reasonable result. 

Alaska Pacific Trading v. Eagon Forest Products, 85 Wn. App. 

354, 361, 933 P. 2d 417 ( 1997) review denied 133 Wn. 2d 106

1997) citing Higgins v. Stafford, 123 Wash. 2d 160, 168- 69, 866

P. 2d 31 ( 1994). 

JKI cites to Mike M. Johnson v. County of Spokane, 150

Wn.2d 375, 78 P. 3d 161 ( 2003), but omits that the Court

specifically stated: 

A party to a contract may waive a contract provision, which
is meant for its benefit, and may imply waiver through its
conduct. Reynolds Metals Co. v. Elec. Smith Constr. & 

Equip. Co., 4 Wash. App. 695, 700, 483 P. 2d 880 ( 1971). 

Johnson, supra, at 386. 

The same operative language regarding conduct is in

Nadeau v. Beers, 73 Wn.2d 608, 440 P. 2d 164 ( 1968), which noted

that an automatic termination does not apply if the conduct rose to

the level of estoppel or waiver. Nadeau, supra, prefaces it' s

holding with the phase "[ A] bsent conduct giving rise to estoppel

or waiver,..." Nadeau, supra, at 610. ( emphasis added.) 
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In Sienkiewicz v. Smith, 97 Wn.2d 711, 649 P. 2d 112

1982), the Court found the sellers were estopped from asserting

and, alternatively, have waived their right to assert, that the earnest

money agreement lapsed. Equitable estoppel is a principle by

which a court can prevent a party from taking a position

inconsistent with a previous position. ( See, Berschauer / Phillips v. 

Seattle School District 1, 124 Wn. 2d 816, 831, 881 P.2d 986

1994. 

The Sienkiewicz, supra, Court held: 

There is substantial evidence to support Mr. Sienkiewicz' 

claim that the earnest money agreement did not terminate
on September 1 because of conduct by the Smiths' agent
giving rise to estoppel and waiver. See, e. g., Nadeau v. 

Beers, 73 Wash. 2d 608, 440 P. 2d 164 ( 1968); Artz v. 

O'Bannon, 17 Wash. App. 421, 562 P. 2d 674 ( 1977). 

Further, there is substantial evidence that Mr. Sienkiewicz

acquiesced in the request of the Smiths' agent to delay
closing. 

Sienkiewicz, supra at 717- 18. 

In Bowman v. Webster, 44 Wn.2d 667, 669- 70, 269 P. 2d

960 ( 1954) the Court noted that an implied waiver may arise where

one party has pursued such a course of conduct as to evidence an

intention to waive a right or where his conduct is inconsistent with

any other intention than to waive it. After a party has waived a

right he may not reclaim it without the consent of his adversary. 
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Bowman, at 670. JKI' s March 19, 2015 letter was an attempt to

reclaim the alleged 60 -Day deadline without obtaining consent

from CRJ. Appendix, Exhibit 3. 

Although, for its motion for summary judgment JKI

stipulated to the Court that the date of mutual acceptance of the

Agreement was December 31, 2014 ( CP 019), JKI, at all times

material, believed the date of mutual acceptance was December 6, 

2014. CP 223- 224 and 597.
10

The Trial Court correctly noted, 

regardless of the stipulated date of December 31, 2014: 

If the 60 days were calculated from December 6, 2014, the

terminal date would be on or about February 5, 2015. The
record amply demonstrates that seller' s implementation of
the PSA continued throughout February 2015 and into the
beginning of March. 

CP 024. The emails in the record and in the Appendix, Exhibit 5, 

support that conclusion. If we take JKI at its word then the alleged

60 -day deadline would have expired at midnight on February 4, 

2015.
11

However, JKI entered and accepted an Addendum to the

Agreement, which was executed by all parties no later than

February 7, 2015, three days later. Appendix, Exhibit 5, at CP 411. 

1° In JKI' s Answer and Affirmative Defenses to the Complaint consistent with
the letter (CP 223) confirms, in part, that JKI admits " that defendant has asserted

that the date of mutual acceptance of the Agreement was December 6, 2014..." 
CP 597. 

11 The Trial Court used February 5, when the 60 days would have expired on
February 4, 2015. 
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The February 7, 2015 Addendum specifically incorporated the

October 28, 2014 Agreement. CP 411. Both parties, thereafter, 

followed the terms of that new Addendum, which included moving

the closing date to " on or before March 31, 2015" and required

CRJ to deposit the $ 50, 000 earnest money, which it did. 

Appendix, Exhibit 5 at CP 417- 419. If the 60- day deadline

applied, as JKI now believes, given that JKI' s admitted actions

were based upon the date of mutual acceptance being December 6, 

2014, then the February 7, 2015 Addendum either waived the

deadline, or revived or re- affirmed the Agreement. There was no

automatic termination. 

The email from JKI directly to BBCN Bank on February

21, 2015 ( 17 days after what JKI believed was the deadline) also

supports that any perceived 60- day deadline was waived or did not

apply. Appendix, Exhibit 5 at CP 313. 

Even using JKI' s stipulated date of mutual acceptance of

December 31, 2015, the conduct of David Kim and JKI, again, can

only lead to one conclusion of waiver. The record is replete with

evidence of actions or conduct of JKI or David Kim that cannot be

disputed. Those undisputed facts, include: 

1. JKI' s admission that in March 2015 it was still
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providing CRJ and/ or its broker and also directly to CRJ' s lender

directly documents described in section 5a of the Commercial & 

Investment Real Estate Purchase & Sale Agreement. CP 178. 

2. February 23, 2015, BBCN Bank email to David

Kim: 

Please see the Net Income of income statement and
Tax return. It is off by $ 70, 000. Please forward to

CPA to revised income statement and prepare
separated Balance sheet. 

Appendix, Exhibit 5 at CP 427. 

3. On the morning of March 2, 2015, BBCN Bank

emails to David Kim and the brokers that: 

In order to meet closing date on time, I still need for
sellers 2014 Income Statement and Balance Sheet

prepared by CPA. 

It may delay on Appraisal report and other loan
process. 

We need to have your cooperation to meet your

closing date promptly. 

Appendix, Exhibit 5 at CP 323. 

4. About a week after asking about the accounting

issue, after 5 p. m. on March 2, 2015, David Kim replied to BBCN

Bank, regarding the issue of being off by $ 70, 000 with a pasted

message from his accountant. The accountant asserts there is no

mistake and that if the bank still needs a 12/ 31/ 2014 financial
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statement, then Mr. Kim should let him know and he will prepare

it. Appendix, Exhibit 5 at CP 431. 

5. A few hours later on March 2, 2015, BBCN Bank

asks David Kim for permission to speak with JKI' s accountant. 

Appendix, Exhibit 5 at CP 431. 

6. The very next day on March 3, 2015, continuing the

line of discussion between the Bank and JKI about the accounting

issue, David Kim emails: 

I' ve given permission to have you and ONLY you talk to

my CPA about this matter. They are expecting your call. 
Your contact person is Sake Jung. 

Appendix, Exhibit 5 at CP 331. 

7. On March 5, 2015, David Kim emails his broker

thanking her for providing the Buyer' s PIP in an attachment, which

he is to mark the improvements he has already done. Appendix, 

Exhibit 5 at CP 332. 

8. On March 7, 2015, David Kim drafts a detailed

memo for the Buyer. The memo confirms that he has scheduled to

meet the appraiser and he describes his concerns about the visit. 

Appendix, Exhibit 5 at CP 333. 

9. At the end of the March 7, 2015 email, David Kim, 

consistent with either waiving or not operating under a 60 -day
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deadline, acknowledges that they are in the " escrow time period." 

Appendix, Exhibit 5 at CP 333. 

10. On March 8, 2015, David Kim, on behalf of JKI, 

emails his broker for her to remind the Buyer to fill out an

application for Webvu. Appendix, Exhibit 5 at CP 334. 

11. On March 9, 2015, David Kim, on behalf of JKI, 

drafts another detailed memo to be forwarded to the Buyer about

training and employee contracts. Appendix, Exhibit 5 at CP 335. 

JKI relies on Pavey v. Collins, 31 Wn. 2d 864, 199 P. 2d

571 ( 1948), to divert the Court from JKI and David Kim' s

contemporaneous actions and communications. However, in a

more recent case of Carpenters Trust v. Algene Construction

Company, 11 Wn. App. 838, 535 P. 2d 824 ( 1974), the Court found

that there was a continuing and coordinated agreement between the

parties. " In short, Algene's subsequent conduct reflects the

respondent' s contention that there is a continuing contract." 

Carpenters Trust, supra, at 840- 841. The Carpenters Trust, supra

case, noted the distinguishing factor in Pavey, supra, was that in

Pavey the Seller, the party alleging termination, wrote to the real

estate broker specifically stating that the prior agreement had

expired and no longer existed. The Pavey, supra, court found that
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from those facts, read together with the documents, that the

agreement had expired. Carpenter' s Trust, supra at 840 citing

Pavey, supra. 

There is ample undisputed evidence in the record

demonstrating estoppel and waiver. The record is full of David

Kim' s numerous acts going forward towards closing both before

and after any alleged deadlines, both from the earlier deadline

believed by JKI and the later deadline of March 2, 2015. CRJ

reasonably relied upon JKI' s acts in still pursuing financing and

franchise approval. David Kim and Defendants' actions injured

CRJ by not closing the sale, after CRJ having incurred the

additional expense to obtain financing and franchise approval. CP

208 ( clean copy of CP 208 in Appendix- Exhibit 4) and 456. 

JKI wants the Appeal' s Court to look at the situation in a

vacuum and ignore the relationship of the pre and post March 2, 

2015 detailed actions and communications by David Kim, BBCN

Bank and the broker. It wants to deprive the Court of the proper

context of what occurred. There is no bright line rule that conduct

that is part of the same sequence be ignored, whether it was March

2 or March 3, 2015. 

Nowhere in the record does JKI provide any testimony, 
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rational or otherwise, of an explanation for why David Kim would

continue to send such detailed transaction related communications

after March 2, 2015. The only rational conclusions from JKI' s

undisputed conduct is that JKI intended to close the sale, it waived

any alleged 60 -day deadline, or it was not operating under the

belief that a 60 -day deadline applied. 

JKI cites Mid -Town Limited Partnership v. Preston, 69

Wn. App. 227, 848 P. 2d 1268 ( 1993), to attempt to persuade the

Court to ignore all of David Kim' s conduct after midnight on

March 2, 2015. Mid -Town, supra, did not deal with a financing

contingency, but a waiver of a closing deadline. The closing date

passed and there was no evidence that the parties had any oral

discussions involving an extension or waiver of the June 1 closing

date. Mid -Town, supra, at 230. The Court held no waiver or

estoppel was present: 

Since the agreement of the parties was set forth in the
original sale agreement and the addendum, and there is no

evidence of any oral conversations between the parties
relating to an extension of the closing date, it is quite
apparent that none of the required elements of estoppel are

present in this case. 

In this respect, it should be first noted that the letter was not

written until June 30, 1989, 29 days after the agreed closing
date had expired. 

Mid -Town, supra, at 234. Our case is not about a missed or
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ignored closing deadline. It is not about communications 29 days

after the closing date expired. Our closing date did not expire

before JKI terminated the transaction. JKI and David Kim have

provided numerous communications and examples of conduct

supporting estoppel and waiver of any alleged 60 -day deadline. 

If the Court found a 60 -day deadline applicable to this case, 

David Kim waived it by entering into and acting upon the February

7, 2015 Addendum and, if not, it was absolutely waived by the

undisputed evidence of JKI and David Kim' s conduct and

communications through almost the middle of March 2015. 

F. THE COURT CORRECTLY DENIED DAVID KIM' S

MOTION TO DISMISS THE TORTIOUS

INTERFERENCE CLAIM. 

The Trial Court was correct in finding that there were

issues of fact for trial on the individual tortious interference claim

against David Kim. JKI' s own broker testified that David Kim

told her that he did not complete the sale to CRJ because he, David

Kim, hated the buyer. Also, David Kim wanted an additional

million dollars for his hotel. Appendix, Exhibit 5 at CP 376. 

Corporations do not have the capacity to hate, that emotion is only

the purview of the individual. 

JKI asserted in its motion below that only two elements of
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tortious interference were not satisfied: 1) Intentional interference

inducing or causing a breach or termination of the relationship or

expectancy and 2) That the defendant interfered for an improper

purpose or used improper means. CP 169. 

As to the first element, David Kim asserts he did not

intentionally terminate the transaction because he believed that the

Agreement terminated on its own. ( Appellant' s Brief, page 28).
12

However, the record of David Kim' s emails, noted previously in

this brief, overwhelmingly indicate that he believed the opposite, 

that there was no automatic termination. 

CRJ was ready, willing and able to close on or before

March 31, 2015. CP 183 and 208. David Kim instructed his

attorney to send the letter notifying CRJ that it considered the deal

to be terminated. Appendix, Exhibit 3. There is no question that

David Kim intentionally took steps to terminate the transaction. 

David Kim also interfered for an improper purpose, since

no justifiable basis for avoiding the Agreement existed, and his

eventual malice towards plaintiff is beyond dispute. The

Washington Pattern Jury Instruction 352. 03, entitled, Tortious

12
On appeal, David Kim, for the first time, asserts that he did not

interfere because the Agreement lacks essential terms. This was not

argued below and is another example of creating defenses after -the -fact. 
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Interference -Improper Purpose -Improper means -Definitions, states

in part: 

Interference for improper purpose" is interference with an

intent to harm (name of plaintiff). 

Here, we have testimony from JKI' s broker that she recalls David

Kim saying, " Juliana, 1 just do not want to sell to this particular

buyer because I hate him 100%." He then adds fuel to the fire by

insisting on another million dollars. Appendix, Exhibit 5 at CP

376. 

The Olympic Fish Products v. Lloyd, 93 Wn. 2d 596, 611

P. 2d 737 ( 1980) case provides for a good faith test. Lloyd, supra, 

notes that, "[ U] under the good faith test, the question of a

corporate officer' s intent is one of fact." Lloyd, supra, at 602. 

Where a corporate officer induces a breach of contract

solely for his personal gain, he should not be allowed to
avail himself of the protection of the corporation. 

Lloyd, supra, at 600-01. 

David Kim did not testify in his declaration that he was just

looking out for the best interests of the corporation, nor can his

causing the corporation to breach a lawful agreement ( exposing it

to litigation) be remotely considered reasonable, let alone in its

best interests. The Lloyd, supra, Court required the corporate
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officer to show the reasonableness of the actions, not just a self- 

serving statement to support a summary judgment. Lloyd, supra, 

at 601. 

Washington pattern jury instruction WPI 352.04 ( 5`" Ed. 

2005) entitled Tortious Interference with Contract -Affirmative

Defenses -Legally Protected Interest, in part, notes: 

If you find, however, that (name of defendant) acted merely
in pursuit of a potential future advantage, not yet realized, 
then the interference was improper. 

In the present case, even though there was an Agreement, 

David Kim had already expressed his disappointment with the

price ( Appendix, Exhibit 5 at CP 215), and later reflected that he

hated the buyer, that he demanded another million dollars in order

to close the transaction. David Kim was acting for pursuit of a

potential future advantage for himself, as sole owner of his

corporation. 

The Trial Court' s denial of David Kim' s summary

dismissal was appropriate. 

G. Respondents are Entitled to Their Attorneys' Fees and

costs. 

CRJ, pursuant to Section 21 of the Purchase and Sale

Agreement, also requests an award of its reasonable attorneys' fees

and costs, in having to respond to this appeal. CP 040. 
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IV. CONCLUSION

The Court should, as a matter of law, affirm the superior

court ruling of Judge Melly and provide an award to Respondents

of their reasonable attorneys' fees and costs. 

Dated thisL day of May, 2016. 

STERNBERG THOMSON OKRENT
SCHER, PLLC

Aaron S. Okrent, WSBA 18138

Scott R. Scher, WSBA # 18168

Attorneys for CRJ KIM, INC. 
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CERTIFICATE OF SERVICE

I, Aaron S. Okrent, do hereby declare under penalty of perjury that
I have arranged service of this attached Respondents Brief and

Appendix on counsel for JKI Investments, Inc. and David Kim by
legal messenger delivered on May 27, 2016. 

Dated May 27, 2016 at Seattle, Washington. 

Aaron S. Okrent, WSBA# 18138
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SUPERIOR COURT OF WASHINGTON

COUNTY OF CLALLAI'I

CRJ KIM, INC., a Washington Corporation. ) 

Plaintiff, 

NO. 15- 2- 00346- 4

vs. ) 

MEMORANDUM OPINION

JKI INVESTMENTS, INC., a Washington 1
Corporation; DAVID KIM and JANE KIM, ) 
husband and wife and the marital ) 

comtnunity thereof, ) 
Defendants. ) 

1

FACTS

JKI Investments, Inc., (hereinafter " JKI" or " seller") is a Washington

corporation. It owns real property in Clallam County commonly known as the Super 8

Motel (hereinafter " property" or " motel") located at 2104 East First Street in Port

Angeles. JKI"s principle place of business is in Clallam County and David Kim is its

President. 

CRJ Kim, Inc., is a Washington corporation (hereinafter " CRJ" or " buyer"). Its

President is lVha Jin Kim. aka William Kim. The corporate presidents, those similarly

surnamed are not related. 

In the fall of 2014, the parties entered into negotiations for the sale of the

property from JK1 to CRJ. Assisting in the transaction were real estate brokers Juliana

May and Sung Woon Yop representing the seller and buyer, respectively. 
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in late October 2014; the buyer executed a Commercial investment Real Estate

Purchase and Sale Agreemcnt (hereinafter " PSA") wherein it offered to purchase the

property. The PSA, in part; indicated the purchase price would be paid "all cash at

closing contingent on new financing in accordance with the Financing Addendum

attach CBA Fotin PS_ FIN)." May Dec., Exhibit H. The Financing Addendum (CBA

Form PS FIN) was attached. None of the boxes was checked but the " New Financing" 

clause was tilled in in part indicating that the buyer was not to reject those terms of a

commitment which provided 80% of the purchase price. 

Also attached was an addendum proposing seven ( 7) clauses. Paragraph 2

provided that

This offer is contingent upon Buyer obtaining financing from lender. 
That financing from the lender is subject to satisfactory of [sic] 
Appraisal, Phase 1 report and Phase 2 report if necessary. 

The seller counteroffered on November 5, 2014. Id. Thereafter, negotiations

continued. 

On December 12, 2014, the buyer proposed an addendutn adding paragraphs 15- 

17 to the PSA. The seller hand wrote a noditicaton to the proposal on December 22, 

2014. The seller' s amendment was accepted by the buyer on December 31, 2014. That

same date, Ms. May emailed her client that the buyer accepted his counteroffer. Id. 

Closing for the property was set for March 31, 2015 May Dec.. Exhibit A, PSA il( 7; 

Exhibit G. - 

The buyer' s obligations were conditioned, in part, upon buyer satisfaction

concerning, inter alia, the physical condition of the property and document reviews. 
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May Dec., Exhibit A, "' SA 415. On February 12, 2015, the buyer executed an addendum

to the PSA in which he indicated that the property and documents were fully inspected

and the inspection contingency was removed. Ok?ent Dec., Exhibit A, sub Exhibit L

Seller- did not initial the addendum nor did the seller register any immediate objection to

the addendum. 

Thereafter, the buyer initiated true process to secure financing on February 13, 

2015, by submitting an application go BBCN Bank (hereinafter `bank"). Whir Jin Kim

Dec.. X14 and Exhibit D. The sum of S50, 000 was receipted by the Chae Law Firm as

12 received from Mr. and Mrs. Wha Jin Kim as earnest ;Honey, consistent with the

13 ! requirement of the PSA. May Dec., Exhibit A, FLSA ( 2. The Chae Law Firm had been
14
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Il
selected as the closing agent. Id at', 7. 

During the remainder of February 2015 and into March 2015. BBCN was

conducting its analysis of the CRJ loan request. Brian Kang of BBC` i and the seller

had a number of email communications and exchange of documents to facilitate that

review. The seller provided to Mr. Kang income and excise tax returns, title reports, 

2014 income statement business license, STAR reports~, and the like. A question

regarding a perceived discrepancy between an income statement and tax return was

addressed. Mr. Kang sought pemlission from the seller to contact the seller' s CPA

which the seller granted. The seller also established an appointment to meet BBCN' s

appraiser. 

The STAR (Smith Travel Accommodations Report) program is used by the global hotel industry as a
vital revenue management tool_ The report benchmarks a hotel' s performance against its competitive
aggregate and local market. ww w_str.com/ productsistar-program. 
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Additionally, the seller and his broker addressed transitioning the seller' s

merchant credit card processor and reservation gateway to the buyer. 

Employee training was also on the buyer' s radar and the seller made positive

suggestions regarding both training and employee retention and franchise training. Mai; 

Dec., Exhibit 1: Yap Dec.. Exhibit M

At least as of March 9h, 2015, things appeared to be on track for the March 31

closing. Thereafter, things appear quiescent until March 19, 2015. 

A letter bearing that date was written to the buyer by the seller' s attorney

wherein it was indicated that JK[ considered the PSA to be terminated. The seller based

his conclusion regarding termination on : 

Buyer' s failure to submit a complete written application for
financing within five business days after waiver or satisfaction of

the feasibility period. 

Buyer did not

give
timely notice of satisfaction of the feasibility

contingence as required by PSA paragraph 5. 

Buyer did not give timely notice that the new financing provision in the
financing addendum had been satisfied or waived, 

Buyer did not remove all contingencies before the end of each

contingency as required by PSA addendum amendment paragraph 6. 

117haJi:n Kim Dec.. Exhibit G. 

Phis litigation followed. 

A. Standard of Review
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Summary judgment is appropriate when ' there is no genuine issue as to any

material fact and ... the moving party is entitled to a judgment as a matter of law.' " 

Locke v. City ofSeattle, 162 Wash.2d 474,, 483, 172 P. 3d 705 ( 2007) ( alteration in

original) (quoting CR 56( c)). When determining whether an issue of material fact exists, 

the court must construe all facts and inferences in favor of the nonmoving party. See

Reid v. Pierce County, 136 Wash.2d 195, 201, 961 P. 2d 333 ( 1998). Here, both parties

have filed motions for summary juilDner t. genuine issue of material fact exists where

reasonable minds could differ on the facts controlling the outcome of the litigation. 

Wilson v. Steinbach, 98 Wash.2d 434, 437, 656 P. 2d 1030 ( 1982); Barrie v. Frosts of

Am., Inc.. 94 Wash.2d 640, 618 P. 2d 96 ( 1980). ay ding cross motions for summary

judgment, the parties concede there were no material issues of fact. Pleasant v. Regence

Blue Shield` 181, Wash. App. 252, 325 P. 3d 237 ( 2014) citing Tiger Oil Corp_ v. Dept

ofLicensing, 88 Wash.App. 925, 930, 946 P. 2d 1235 ( 1997). 

A. Mutual Acceptance. 

The parties dispute the date that the contract formed. The CRI asserts mutual

acceptance occurred on December 31, 2014, when the buyer accepted the seller' s

handwritten amendment of the addendum dated December 22, 2014. JKI, on the other

hand, asserts that the contract formed on December 6, 2014, when the PSA was

accepted by the seller. However, the seller conceded that mutual acceptance occurred

on December 31, 2014, for purposes of summary judgment consideration. Defendant' s

Motion for Summary .hudgmenr at 2, . . 

Memorandum Opinion

ji,users cmcily\ Z015, mcm° opin'.crjtijki 1: docx
5 CHRISTOPHER MELLY

JUDGE

Oiallam county Superior Cour
223 East Fourth Street, Suite 5

c. ,;,,

CRtKIMcip- 019



113

1

13

22

23

74 1

2.5 !? 

27

13. Financing Addendum. 

N[ uch of the discussion of the parties with regard to their respective summary

judgment motions revolves around whether a timeframe applies to satisfaction or the

buyer obtaining new financing for the purchase. The seller argues that the final

sentence of paragraph one oldie Financing Addendum applies. That provision states

that: 

The agreement shall terminate and buyer shall receive a refund of the

earnest money uniess buyer gives notice that this conditions is satisfied
or waived on or before days ( sixty days, if not completed) 
following mutual acceptance of the agreement. 

May Dec., Exhibit A, Financing Addendum V. 

Since no number has been selected, the seller states that March 2, 2015, is the

operative date. Defenuan r A.fetion,%or Summary Judgment at 6. 

The buyer asserts that that provision is inapplicable as the box was never

checked. The issue of financing is resolved in paragraph two of the addendum to the

PSA (" 11,; s oteL. is oat -aim -relit upon buyer obtaining financing from lender. That

financing for lender is subject to satisfactory [ sic] of appraisal, phase one, report and

phase two report if necessary." May Dec,, Exhibit .4. This, the buyer asserts, is the

controlling provision regarding financing. 

On or about October 28, 2014, CRJ, through it broker, made an offer to purchase

the JKI property. Wha Jin Kim Dec. at 2. The offer was contained in the PSA_ The

PSA was a form document with some boxes and blanks filled in by type. Paragraph 1
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of the PSA (" Purchase Price") indicated that the purchase price would be paid ' all cash

at closing contingent on new financing in accordance with the Financing Addendum. 

mach CBA form PS_ FIN)." This box was checked with type. ; ifay Dec.. Exhibit. 4, 

PSA. 

Attached to the PSA was the Financing Addendum (CBA form PS_ FIN). Three

paragraphs addressed financing (new, assumption of existing and seller financing ). 

None of the boxes were checked. The fourth and last paragraph was entitled

EstoppelJSNDAS' r and re -Fated to non-residential tenants at the property. The property

is a hotel and there is no indication in the record of any non-residential tenants. Nor

was the PSA box checked for tenant estoppel certificate. PSA, '[ 3. 

However, the " new Financing" section provided that the buyer should not reject

those terms of financing commitment which provides for a loan of at least 80% of the

purchase price. The 80% was typed in the form blank. 

The court is of the view that " new financing" section of vette Financing

Addendum was a part of the agreement. though not checked, it was specifically

referenced in PSA fit and the box referencing it was checked by the buyer when it

extended its offer. That provision required a very specific financing fetal to be attached

and it was. PSA ¶ 1 referenced " new financing" and the addendum addressed, in part, 

new financing." If the " new financing" clause of the Financing Addendum did net

apply because it was not checked, then no part of the addendum applied because none

2 A third page of the financing addendum was unattached to the PSA. However, that page was for
additional provisions and supplementation of the a° reenien., i'op Der., Exhibit J. 
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3 j ` of the bytes was checked and the only remaining paragraph did not apply to this sale

4i
4 j since there is no indication that there arc non- resident tenants. Construction of a

f
4 contract requires that, it passible; each part Thereof be given some effect. Bremer v. 

i+ 
6

Mount Vernon Sent},•' District, No. 320, 34 Wn.App. 1992, 1999, 660 P. 2d 274 0983). 

11 ( I

12 I I

It must also be observed that typed or written provisions of a contract prevail

over conflicting printed clauses. Green Rivers Valley Foundation Inc. v, Foster, 78

Wri. 2d 245, 249, 473 P.2d 844 ( 1974 Thus, the buyer' s offer was contingent upon

receiving new financing in the amount of 80Vo of the purchase price and subject to a

satisfactory appraisal and phase reports. The offer contained no duration for viability of

the offer nor automatic termination of the aureement. The evidence supports that

fe-, r _ ably a, cat; , factor' appraisal and reports Wereiiucui.: i:, was obtainedu. a pr...,....._... ., -- y: j: -. 

obtained inasmuch as the buyer executed the closing documents on. 

Addendum forBut even if C11 time component in aro.uI7pii 1 of the i' iTS8r4Cli1? nu`.lerl.--1..- ` J

the acquisition of financing applied, it does not necessarily follow that the PSA

19 I i terminated after 60 days. 

20 , The seller took steps to facilitate the buyer' s acquisition of financing. 

2111

72

25

26

27 I

2$ 

On March 2, 2015, Mr. Kang of BBCN indicated in an email_ 

In order to meet closing date on time, i stili need for {sic] 
seller' s 2014 income .statement and balance sheet

prepared by CPA." 

It may delay on [ sic] appraisal report and other loan
process." 

We need to have your cooperation to meet your closing

date promptly." 
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vkiy Dec.. Exhibit I. 

David Kim and Ms. May were copied with this communication. Mr. Kim responded to

Mr. Kang later that day that, 

This is what my CPA wrote." 

The remainder of the response appears to be a " cut and paste" of an earlier email

to Mr. Kim from Seke Jung, presumably Mr. Kim' s CPA, in response to two February

23, 2015, emails from Mr. Kang. Id. 

On March 2, 2015, Mr. Kang emailed Mr. Kim and sought permission to contact

Mr. Kim' s CPA. 

The following day, March 3, 2015, Mr. Kim authorized Mr. Kane to speak with

Seke Jung. the CPA. 

Mr. Kim also scheduled an appointment on March 9, 2015, to meet_ the buyer' s

appraiser. Id. 

In a Mar. h 8, 2013, email Mr. Kim also clarified for the buyer some of the

mechanics for credit card processing and the entities involved. Id. 

Finally, on March 9, 2015, Mr. Kim addressed employee training and retainer

contracts with bonuses to assure a stable employer base for the buyer. Id. 

After March 9. 2015, the record is silent on the state of the transaction But for a

full week following the seller' s asserted " drop dead" date of March 2, 2015, the seller
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was actively engaged in facilitating the consummation of the sale3 if the 60 days were

calculated from December 6; 2014, the terminal date would be on or about February 5, 
2015. The record amply demonstrates that seller' s implementation of the PSA

continued throughout February 2015 and into the beginning of March. 

The buyer argues that the seller has waived its right to enforce the drop dead
date, if it applies at all, and the Court agrees. 

Waiver is the intentional abandonment or relinquishment of a known right, and

an Intent to waive niust be shown by unequivocal acts or conduct which are

inconsistent with any intention other than to waive_ Harmony at fltafrona Darn' Owners
Association .. Madison Harmony Dev apme.nt, Tr7C f J; n App. 34^, 6t, 177 P. 3t: 

755 ( 2008'). 

To the extent that the 60 day element of the Financing Addendum applies, the

seller' s post -March 2, 2015, conduct constitutes a w i er of its tight co enforce that
provision. 

C. Feasibility Contingency

The PSA a 5 made the buyer' s obligations contingent upon a variety of

eietnents, e. g., physical condition of the property; presence of hazardous substance; etc. 

To facilitate the buyer' s consideration of these elements, the seller was to provide the

buyer with access to relevant records concerning, as well as physical access to, the

property. 

March 2, 2015, is the terminal point or the 60 day period found in the Financing Addendum if one uses
December 31; 2014, as the date of mutual acceptance, The _estir_ amtccu to use that dale for purposes of
summary judgment motions. Defendant' s _Llotion, torSte nntary.Judgment at 2. 
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Paragraph 5 of the PSA was denominated " Feasibility Contingency". The buyer

had 60 days from mutual acceptance to give the seller notice that this condition was
satisfied. May Dec., Exhibit A. 

On February 12, 2015, the buyer executed an addendum to the PSA which
provided that - 

Buyer has fully inspected the property of Super 8 and
document [ sic] seller provided, and buyer agree [ sic' to
remove the inspection contingency on February 12, 2015." 

PSA Tir 5 was not referenced, nor was the phrase " feasibility contingency" used. 
However, that paragraph of the agreement contemplated a document and physical
property inspection and the addendum alludes to both. The Court does no believe that
this discrepancy creates any genuine issue. C

thatognizant of the rale ii ìe Court must

17 11 construe all facts and inferences in favor of the tanon-moving
party. the Courtj o  rt does not

believe that reasonable :, rinds can differ on the meaning of the addendum. Ranger
Insurance Co wan)" V. Pierce County, 164 Wn. 2d 545, 552, 192 P. 3d 886 ( 2008). 

Indeed, the seller' s own real estate broker believed that the addendum satisfied
the feasibility contingency. ilday Dec. at 4, TI f9,' 

There are a finite number of contingencies in the PSA. The Court does not
24 11 believe that " feasibility:- contingency" constitute magic words that must be invoked by

s

25
f The seller moved to strike para aph t 9 of the May Dec. Defendant' s Response to Plainti s CRI Kim. 

inc-'s _Motion for Partial Summaty. ludnment at 5. The Court declines the request. Ms. May had a duty26 to advance the interests of the seller in the pending sale. She had a duty to determine whether the buyerhad met its obligations under the PSA. She has extensive experience in commercial transactions andcould offer an opinion as to whether the feasibility contingency had been met. May Dec., ¶ 11- 6. See, 
27

also, ER 702 and 704. 
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the buyer. The addendum' s phraseology adequately articulated the essence of 5 of the

PSA. On the basis of that, the contingency was satisfied by the buyer on February 12, 

2015. 

D. , Vocation of Purchase Price

There does not appear to be any, clear Washington authority on the issue of

whether the allocation of purchase price is an essential term of the contract. The parties

have cited to none and the Court could locate none. 

However, it is signiikant that there is no indication in the record that the

purchase price allocation was important to either of the parties. 

It has lona been held that the essential terms of a real estate contract generally

Include die " siihierf !n Atter elf the a 7re•emen7 th » ormsirir'r, tine, sand terms of pat'm Pnt" 

le Street fnveitors, LLC v. Mort /Son, 153 Wn.. App. 44, 52, 223 P. 3d 513 ( 2009) 

i_.i ` Hubble v. T7iYT, 40 Wy...d7f, r 1 246 P. 2d 463 ( 192). When a contractCt

contains all of the material and essential terms of a future contract such that a Court can

ascertain what the parties roust do to constitute performance, then the Court may order

specific perurlance. id. 

The subject property is sufficiently identified and the purchase price and

payment thereof are sufficiently set forth in the agreement. There isn' t the slightest hint

that allocation of the purchase price was even discussed by the parties. 

Paragraph 22( a) of the PSA provides that, 

This agreement and any addenda and exhibits thereto state
the entire understanding of buyer and seller regarding the
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sale of the property. There are no verbal or other written
agreements which modify or effect the agreement. 

The Court is untroubled in ascertaining what the parties must do to constitute

performance. The failure of the parties to allocate the purchase price does not constitute

an essential term of the contract and its omission is not fatal to specific enforcement of

the PSA. 

E. Personal Property

The addendum dated November 13, 2014, at ¶3 requires the seller to provide

both an equipment list and inventory and personal property list. The addendum

additionally provided that all equipment, fixtures and furniture were to be free and clear

and in good working order at closing. / 4114. 

On February 21, 2015, the seller indicated that the " equipment list" was to be

sent later. The list appears to have been sent to Mr. Karg at BBCN on February 23, 

2015. May fen: Exhibit 1. Appended to a proposed Bill of Sale, presumably prepared

by the Chae Law• Fin?, the designated closing agent selected in PSA 117, was an exhibit

comprised of various sundry personal property and equipment' 

The Court is satisfied that the parties adequately negotiated the inclusion of the

personal property in the sale and that the seller met his duty under the PSA to supply the

equipment and property lists. 

The Bill of Sale bears the document, trail" FI:' chae4fsuper8. porl1bi1l.sate"- 
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F. Claims against David Kim

The seller has moved for summary judgment to dismiss the buyer' s individual

claim aagainst David Kim. 

As previously addressed, the PSA did not nand become null and voidp  terminate

by its own terms: While the Court believes that ¶ 1 of the Financing Addendum is part

of the contract, only that portion addressing the Percentage of the purchase price to be

financed is applicable inasmuch as financing is more fully addressed in r2 of the

addendum. However, even if the 60 day contingency period applied, the defendant

waived enforcement of that provision by his subsequent conduct to facilitate

consummation of the cnie

An action for tortious interference with a contractual relationship lies only

against a third party. A party to the contract cannot be liable in tort for inducing its own

breach. Olympic Fish Products; Inc. v_ Loyd, 93 Wn.2d 596, 598, 611 P.2d 737

1980). While a corporation can only act through its agents, status as a corporate officer

does not shield one as a matter of la,v from liability for tortiously interfering with

contractual relations. An officer or director of a corporation is not personally liable for

inducing the corporation to violate a contractual relation provided the officer or director

acts in good faith. Good faith in chis context meatus nothing more than an intent to

benefit the corporation. The good faith test merely prevents corporate officers from

pursuing purely personal goals with no intent to benefit the corporation. Id.crt 599. 
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With regard to whether Mr. Kim was acting in his own, or JK l' s interest, and

construing his actions most favorably for the buyer, the court cinnot say as a matter of

law that Mr. Kim was acting in good faith solely on behalf of the corporation. Mr. Kim

expressed his personal antipathy toward the buyer, as an individual and not as a

corporate entity; stating that he did not want to sell to " this particular buyer" because

I hate him 100%." May Dec. inhibit Q On the basis of the record before the court, 

summary judgment in favor of the defendant is not justified. 

G. Attorney fees

Pursuant to 21 of the PSA, the plaintiff has requested that the court award

attorney fees, in an amount to be determined. 

Paragraph 21 of the PSA provides, in par, that

If Buyer or Seller institutes suit against the other concerning this
Agreement, the prevailing party is entitled to reasonable attorneys' tees
and expenses. 

Based upon the court' s decision herein, the request for attorney fees is eranted. 

11. CR54( b) 

The Petitioner has requested entry of a final judgment as to fewer than all claims

pursuant to CR 54( b). 

That rule provides, in part, that when more than one claim for relief is presented

in an action. the Court may direct the entry of a final judgment as to one or more but

fewer than all of the claims only upon an express determination in the judgment, 

supported by written findings, that there is no just reason for delay and upon an express

Memorandum Opinion 15
j:' uscrs' emci ty\2015,memo opiretrjvjki t .docx

CHRISTOPHER MELLY

JUDGE

Clean County Superior Court
223 East FoJr5 Street Su 1e

CRJKUMclo- 1} 29



4

I

direction for the entry of judm'i e Arelbro Packing Company v. Bay.oack Fisheries:, 

LLC, 101 Wn. App. 517, 522, 23, 6 P. 3d 22 ( 2000). 

In determining whether there is no just reason for delay, the Court should

6!! 
consider. 

u

9 I

10 j

13

14

15

1) The relationship between the adjudicated and unadjudicated claims, 
2) whether questions which would be reviewed on appeal are still before

the trial court for determination in the unadjudicated portion of the case, 

3) whether it is likely that the need for review may be mooted by future
developments in the trial court, ( 4) whether an immediate appeal would

dela; the trial of the unadjudicated matters without gaining any

offsetting advantage in terms of the simplification and facilitation of that
trial, and ( 5) the practical effects of allowing an immediate appeal. 
William J Halbert, Jr. and Clara Alumford Halbert Revocable Living
Trust v. Port to Everett, (211) 159 . z%n. App_ 389, 245 P. 3d 799 ( 2011), 
review denied. 171 Wn. 2d 1074, 257 R 3d 662; Lindsay Credit Corp. v. 
Skarperud, 33 Wn. App. 766, 772, 657 P. 2d 804 ( 1983). 

The buyer has incidental damage claims, attorney' s fees requests and a claim

against David Kim. These remain and are not being adjudicated herein. The,/ do not

17
appear to the Court to be intimately tied to the request for specific performance of the

18
sale agreement requested by the buyer. The Court believes that an appellate body could

19

review its decision and order herein without Cinv' rn as to ether those issues areStillI

21 f
before the trial court. The gravamen of the Plaintiff' s claim is specific performance of

2 the underlying commercial sale agreement. The Court does not believe that anv or the

23

2 1
it

7S

76

27

28

claims that remain would moot the need for review of the Court' s order for specific

pc fo h appellate .,-
t It does - to ti•,.e Court that there is anyll<<114A0. 1.. by an court. It not appear aaa. Court uaua aa,..... .. .

Jr
advantage to be gained by any party by an immediate appeal nor does it appear that the

appeal would delay the trial of the remaining issues. By allowing an in mediate appeal
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77

28

of the Court' s order, a multimillion dollar real estate transaction can be reviewed by the

appellate court while the Trial court deals with the remaining incidental issues. 

CONCLUSION

For the foregoing- reasons, the Court ?rants Plaintiff' s Motion for Partial

Summary Judgment and denies the Defendant' s Motion for Summary Judgment. 

DA ' ED this
11th

day of January, 2015. 

CHRISTOPHER MELLY

JUDGE
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SUPERIOR CO1JRT OF WASHINGTON
FOR CLALLAM COUNTY

CRJ KIM. INC, a Washington corporation, 

Plaintiff. 

vs. 

JKI INVESTMENTS, INC., a Washington
corporation, 

Defendant. 

NO. 15- 2- 00346-4

ORDER MODIFYING THE ORDER
OF PARTIAL SUMMARY
JUDGMENT EXTENDING THE
CLOSING DATE

This matter having been brought on for hearing on the Plaintiffs Motion to modify the

Order of Partial Summary Judgment entered January 11, 2016. the Court having heard arguments

of counsel for both parties, and having reviewed the following documents: 

Plaintiffs Motion and Memorandum to Modify Order of Partial Summary
Judgment; 

Declaration of David Dae Hee Chong ofBBCN Bank; 

Declaration of Aaron S. Okrent in support of Plaintiff's Motion; 

The Order ofPartial Summary Judgment entered January 11, 2016;. 

Defendants' Response to Plaintiffs Motion

r lQ v+.'Fi s %• y% '
s 1P4A44-'C- 

ORDER MODIFYING THE ORDER OF
PARTIAL SUMMARY JUDGMENT

Page 1 of 3

STERNBERG THOMSON OxRE-v'T & SCHER, PLLC

520 Pike Street, Suite 2250
Seattle, WA 98101

206 233- 063311FAX 206 324- 8199

on 2/26/ 2016 at 9: 30: 06 PM from Clallam County Clerk - Reference Code: 414- 2234702- 0- 0- 20160226- 213006373
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FINDINGS

NOW, THEREFORE, the Court finds that acts of the Defendant of not fully and timely

cooperating in providing the Plaintiffs lender' s requested updated financial information to

complete Plaintiffs loan and the filing of the appeal when the sale was contingent on Plaintiff

obtaining new financing are acts of the Defendant or person' s on its behalf that are directly

causing a delay to closing and that the Plaintiff is entitled to entry of an order extending of the

closing the sale as provided below. 

ORDER

It is hereby ordered that Plaintiff' s Motion to Modify the Order of Partial Sutnmary- 

Judgment to Extend the Closing Date is granted and the January 11, 2016 Order of Partial

Summary Judgment is hereby modified only as follows: 

It is Ordered that the Defendant is to complete the sale of the Super 8 Hotel Property to

the Plaintiff pursuant to the Agreement, Addenda, and all related commission brokerage

agreement( s), except that the sale shall close when CRJ is ready to close within the later of

ninety ( 90) days after the- entry of a non -appealable order or within ninety ( 90) days of the

Mandate from any appeals' court regarding the January 11, 2016 Order of Partial Summary

Judgment. 

ai ise to

ORDER MODIFYLNIG THE ORDER OF

PARTIAL SUMMARY JUDGMENT

Page 2 of 3

STER: BERG THOM,SON OKRE[YT & SCHER, PLLC

520 Pike Street Suite 2250

Seattle, WA 98101

206 233- 0633/ tFAX 206 374- 8199

on 2/ 26/ 2016 at 9: 30: 06 PM from Clailam County Clerk - Reference Code: 414- 2234702-0- 0- 20160226- 213006373
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It is further ordered. that all other provisions of the Order of Partial Summary Judgment

entered January 11, 2016 shall remain unchanged. 

DATED this 2.4 day of

Presented By: 

Sternberg Thomson (Arent & Scher, PLLC

By: 
Aaron S. Okrent_ WSBA 18138
Attorneys for the Plaintiffs

Notice of Presentation Waived; 
Approved as to Form

By: 

Dennis J. Perkins, Esq. WSBA# 5774
Attorney for JKI Investments, Inc. and
David Kim

ORDER MODIFYING THE ORDER OF

PARTIAL SUMMARY JUDGMENT
Page 3 of 3

2016. 

JL' ,t

Judge Christop er MetIy

STERVBERG THONSON OhRENT & SCHER, PLLC

520 Pike Street, Suite 2250
Seattle, WA 98101

206 233- 06331/ FAX 206 3744199

on 2/ 26/2016 at 9: 30: 06 PM from ClaIlam County Clerk - Reference Code: 414-2234702- 0- 0- 20160226-213006373
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SUPERIOR COURT OF WASHINGTON

FOR CLALLAM COUNTY

CRJ KIM, INC, a Washington corporation, 

Plaintiff, 

vs. 

JKI INVESTMENTS, INC., a Washington
corporation. 

Defendant. 

CASE NO. 15- 2- 00346-4

Court of Appeals No. 48566 -4 -II

PLAINTIFF' S SUPPLEMENTAL

DESIGNATION OF CLERK' S
PAPERS

Proof of Service attached) 

Plaintiff/Respondent CRJ Kim, Inc., pursuant to RAP 9. 6, serves on all other parties and

files with Division II of the Washington Court of Appeals and the Clallam County Superior

Court Clerk its supplement to the Clerk' s Papers as noted below. The Superior Court Clerk is

requested to transmit the below docket number to the Appellate court. 

Docket Sub -Number Date of Filing Title of Document

82 2/26/2016 Order Modifying the Order of Partial
Summary Judgment Extending the
Closing Date

DATED this
27th

day of May 2016. 

PLAINTIFF' S SUPPLEMENTAL
DESIGNATION OF CLERK' S PAPERS
Page 1 of 2

Sternberg Thomson Okrent & Scher, PLLC

By
A S. Okrent, SBA 18138
Attorneys for the Plaintiffs

STERNBERG THOMSON O%RENT & SCHER, PLLC

520 Pike Street, Suite 2250

Seattle, WA 98101

2_06_623-4846/TAX 206 374- 8199



CERTIFICATE OF SERVICE

I, Aaron S. Okrent, do hereby declare under penalty of perjury that I have arranged service of the
attached pleading on counsel for JKI Investments, Inc. and David Kim by legal messenger
delivered on May 27, 2016. 

Dated May 27, 2016 at Seattle, Washington. 

Aaron S. Okrent, WSBA# 18138

PLAINTIFF' S SUPPLEMENTAL
DESIGNATION OF CLERK' S PAPERS

Page 2 of 2

STERNBERG THOMSON O%RENT & SCHER, PLLC

520 Pike Street, Suite 2250

Seattle, WA 98101

206 623- 4846// FAX 206 374- 8199
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425) 45558$2

A E-MAIL

a'_?ikirr' c

CR Kim Inc. 
William Kim

316 Highway ` 9.. Ste, B
xEdonds, WA 98026

Law Offices

DESS,. PERKIiS

121 Third Avemie

P.O. Box 908

A. AND, WA 98 1; 83

e -.orad` dpe_v iawtacranetcorn

March 19, 2015

ACS -Nn

4251 323-GSG8

Re: , TSI .Invesiments, ir.c.; CP—T Kim, Inc.; Silber 8 Motel, 2104 E. t' Street S. Port
Angeles, WA; Rea: Estate Purchase and Sale- eetre. it dated October 28, 2014

Dear Mr, Kim: 

This office represents JK. -1 InveStYiS2iiLs. Inc. The ntYJ:7s.' of this letter is to advise you
ITU investments, Inc_ considers the above described Real Estate Purchase and Sale

Aareemeni (" PSA') to be terminated, y virtue of Buyer' s failure tr, cornr,ly with the followinct
requirements of the PSA: 

Buyer did not submit a comwiete written application for fna; tci:_s within five
business days after waiver or satisfaction of the Feasibility Period. 

2. Buyer did not give tirneiy notice of satisfaction: of the Feasibiliry Contingency, as
required by paragraph 5 of the PSA. 

1

3. Buyer did not give timely notice that the New Financing provision in the Financing
Adde".dr h s been satisfied or ware.d. 

Buyer did not remove all c-ontingeneies before the end of each contingency, as
required by paragraph 6 of the Addendini, Amendment to the PSA, 

Exhibit B

CR.+Ki', Ec,,_ _. 



0

J.I investments, Inc. will be happy to sign a cran; larr,Lforn-Rescission- = temez-xf tv
enable you to obtt fr return ofyour earnest

My clie...., request that all future.. communications regarding this matter be ade
me as the attorney fnr . I Investments, Inc. Pl do t 

through
vlf_Jy 11:,4JG not contact David. Kim ,ryer'; tiCatiVJ

Veryery truly yours. 

LAW OFFICES OF }}--P

ENN - . PERKINS

ij
1

s ''— 

Denali -a. Perkins

DJP/hi-rr
cc: KII-vestmenes.. 

Properties, m. ee. Inc.New Star S5.ayttie i op ISL

Bene. Properties Unlimited
Chao Law Fitm, P. S. 
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00 ist3l1 cr- 

75-15 SE 24

Tjepo.(. 2n6) 7.0- 5.777

FEK-Jmile: (206) BO -8:4'14

March 76, 2015

J14 Email dp-zrkfs-rwT";,--s)seqn,z-r,conl

Deni5

121 Third Avenue

PO. Box 90

Kirkland, WA WORT; 

Re: Super 8 t=4atei, 7104 East Seet 2ojth, pcirtAngeles, WA

KERRY S. BUCKLiNi

kblidclin@bt.Kkiinz.,-.vers:Fe:N. com

ADL( A. ETEMS

DAWN Sser.MF-f
fep.ste.o.i. cc-m

ww.K.titicklicevertstaw

DMr. vas

This letter fzilicws cirtelephone conversations the tast few days includii-m- GUT call this
morning, 1 ... a--icier5-tand from vow that the setter is not wilimg to . lose the sale of the Port Arig_cies
Super 8 Motel, l--a.L- sed on Its 13n -5i -don that the OuruhaEe and ' iaie RE:Cement teitttirated 1 hs terms due
to the buyer' s failure to tirael-r- financipiJ and feasibility continiaencies, 1 e inforAi‘ ed you that
the buyer has satisfied all contingencies inc.-Ala-dna feasibility, & lancing and rnchisoe aT)Pro-'131 and is

eady,- 74721n-19,-, aridb1e to ek,:ise: the sok - rri the stated 1osig date, Nilatal 51, 2015, The buyer has
sizhed closing (loci...al:Lents fl eticrow bas 3-- n-ted the 0,1--- anich1ftie agreement and sent a franchise fee of
124,000 to the fraricilisor

The buyer will jeu 5A:is-Ontol agx f be sellerrefuses to close on
Mank,h 3 i The

buyer has estimated its damages arS500,000: 

pleRse a&' -se ;Is imr!,:-.-edintei-v ifthe seller recotsiderq h'.;s position and decides to close the sale, 
Thank you. 

cc: Unenl

Sincerely, 

BTJCKT IN EVENS PLLC

3, Buctriin

cgle,-.Int,Lr -
208



Exhibit 5



From: David Kim dkim68@amail.com

Subject: Reports for Super 8 Port Angeles

Date: December 12, 2014 at 5: 44 PM
To: Juliana may jufana i boss' gmail. com, Juliana May Juliana', b-_- yanco.con

Here are the STAR Reports for Oct to the most recent. I also included a summary of sales from Oct to current. 

To summarize October 2014 vs October 2013

Occupancy was up 50% of last year, but the competitive set was up 8% over last year. 
ADR was down 3. 2% over last year, and competitive set was down - 2. 4% over last year. 

REVPAR was up 45. 2% over last year, and competitive set was up 5. 3% over last year

The November STAR report is not out vet. Only the weekly ones from Nov 1 to now are out. So I included those

Juliana, I will be resetting the price to the 3. 8 Million that we talked about in the next few months if this sale doesn' t go through. The 2012
revenue will be removed from the averages that the 3. 6 or 3. 7 multiplier is being calculated against. I anticipate about 1. 2 Million in sales for
2015. so the sales price will be going up much higher. This is a HOT property. Please do yourself a favor and let the buyer agent know that I
will be raising the price to 3. 8 Million by Feb 1 2015 if this deal doesn't go through. Either he takes the deal as is or he' ll have to deal with the
higher price next year. 

I don't like the fact that he didn't get a pre -qualification on the loan. We won' t even know if he will quality. That is a waste of time for you. If
the buyer counter offers again, { will not accept the offer and I will withdraw from the negotiation because I don' t believe the buyer knows what

a good deal he is getting. 

To be honest. I' m almost ready to withdraw my current offer at 3. 5 million " as is" because of how good our revenue is continue to outperform
the market index and especially how much better it is doing compared to my own goals for the last 2 months. I would have been happy if the
business did 930,000 in Revenue for 2014. That was actually my goal. After this weekend. our total room and non -room revenue before tax
carne to 1, 034,014. We expect to do about 1. 050, 000 for the year. Next year, 1 expect the sales to be 1; 200, 000 before tax. 

Nov 23- 30 STAR Report October 2014 STAR Nov 16- 22 2014 Super 8 Nov 9- 15 2014 START

Port Angeles Report Sup.. .00 AngelesSuper 8 Port Angeles report Supe... rt Angeles

Nov 2 2014 STAR Nov 30 -Dec 6 2014

Report Sup... ort Angeles STAR Repo. . rt Angeles

Statistics Report for 12/ 11/ 2014
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From: David Kim dkir^.13@gma . can

Subject: Fwd: Sung Yop from selling agent
Date: December 12. 2014 at 9: 39 AM

To: Juliana may ;:: anal' oc ss ^ gma'.Lcom, Juliana May iC'tiaita boss@yahoo. com
2cc: dkir^68`12cmail.com

Sent from my iPhone

Begin forwarded message: 

From: Sung 'Noon Yop <su: igy_r, r,-,e rsiarrealty.c: m> 
t Date: December 11; 2014 at 5: 38: 18 PM PST

I To: davidkim@gasuuer= cum
ISubject: Sung Yop from selling agent

Dear David

Hi, David, ! have reviewed your counteroffer and presented it to buyer, but buyer think that it is
not a good offer for buyer compared with current market price as what 1 said to you when 1
visited you last, but I am a Real Estate broker who is helping seller and buyer to understand sale

1 agreement. 
One thing 1 want to tell is closing day, It usually takes at least 3 months, and it is normal term
for motel sate. 

Sometimes ( 60%), it takes more than 3 months when unexpected things happen, because of all
processing, franchise approval, inspection, verifying all documents, financing, Escrow work, and
Etc. You may ask at Escrow Company and Bank about that, but I will try to close as soon as i

1 can. 
l

This agreement can be canceled if buyer doesn' t extend the closing day when we do not close
by closing day, so you need to understand of that. Buyer need to pay for appraiser fee around

3000 - $ 5000 when he applies bank loan. So buyer may be applying the loan after he gets
franchise approval. How soon the sale close is depending on how soon you and buyer help me. 

What do you think that the closing day on March 31, 2015 or sooner? Do you have any reason
to close this sale on February 30? I will try to finish all process as soon as possible. 

Have you received any estimate amount from franchise for pip? 

i When I make the first offer with buyer, I told him that 3. 3 Million was available to accept the
offer, but now it is $ 200,000 higher than that of 1 offered to buyer. I am ashamed to show this
offer to buyer now, but I will do my best. Thanks. 

Sincerely

t Sung Yap

Sung Yop, 
IBroker

New Star Seattle Propenes

Direct : 206- 658-7200
Office • 425- 248- 4999

Fax : 866- 539- 66786 office fa., :425- 248- 4994

E-mail: 5@n , Stùrraalt ì.cb . un _. mall: Su.^,. - _ 

CRJK!:Mclp-216



From: Juliana may lulians. bossvgmaii. com c' 
Subject: SUPER 8 MOTEL ADDENDUM

Date: December 14, 2014 at 8: 14 PM

To: gen mgr davidkim asuper

David, 

I have attached the Addendum/ Amendment from the buyer' s Agent. There are 2 documents attached, one is the original that was sent from
the buyer' s agent and the other is with my handwritten changes that I want the buyer's agent to incorporate in the Addendum. The buyer's
agent wanted me to send you the original Addendum (w/ out my handwritten changes) for your review. If you want to, you can make the
necessary changes to the original Addendum and initial & date your changes. Please call me when you have received these documents. 

Thank you, 

Juliana Young May
Better Properties Unlimited

Juliana 1 boss@.gmail.com
206)259- 9953

Scan0001. pdf

C RJKI \ lc Ip -21 ? 



Gma_' - S', ^ 17.'.. " v ,` COINTERO -T--R FROM BUYER Pane 1 of 1

Juliana may <julianalboss@gmail. com> 

SUPER 8 MOTEL COUNTEROFFER FROM BUYER

Juliana may <juliana1 boss@gmail. com> 
Reply -To: julianalboss@gmal. com
To: gen mgr <davidkirn@pasuper8. com> 

David, 

Sun, Dec 7, 2014 at 4:27 PM

Attached is the Buyer's Counteroffer. If you agree, please initial where I have the red X marked on both
pages. If there is anything that you would like to change, please let me know as quickly as possible. 
Thank you. 

Juliana Young May
Better Properties Unlimited

SUPER 8 MOTEL BUYER COUNTEROFFER. pdf
626K

file:// fCJT fserc/ I fser/ Aru- fl ta/ i nral iT. m.,: GC A xrc Qllc' Ls. 
I
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12mal! - FwC.: T:7...0 aiYER Page 1 of 1

k 1 Juliana may lulia nal boss@gmail.corn> 

Fwd: SUPER 8 MOTEL COUNTEROFFER FROM BUYER

Juliana may <juliana1bossOgmail. com> 
Reply -To: juliana1boss@gmail.com
To: Sung Woon Yop <sungyop(gnewstarrealty. com> 

Juliana Young May
Better Properties Unlimited
JI;111.a 1 1) 05

70i

Forwarded message
From: David Kim <> 

Date: Tue, Dec 9, 2014 at 12: 39 PM
Subject e: SUPER 8 MOTEL COUNTEROFFER FROM BUYER
To: Juliana may < 1_. ?!. 

Here is my revised counter. 

Tue, Dec 9, 2014 at 12: 50 PM

On Dec 7, 2014, at 4:27 PM, Juliana may <:, wrote: 

David. 

Attached is the Buyer's Counteroffer. If you agree, please initial where ! have the red X
marked on both pages. If there is anything that you would like to change, please let me know
as quickly as possible. 

Thank you, 

Juliana Young May
Better Properties Unlimited

SUPER 8 MOTEL BUYER COUNTEROFFER pdf> 

SUPER 8 MOTEL BUYER COUNTEROFFER copy.pdf
678K

file iliCIUsersiUsertAppData/LocanemnirOXK RE if TK htm

I 1! 
A ' 1111A - T. 
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Addendum Revision - DSK 12'9 v° 2f9
15 — 

terms of #15 above are not acceptab a to a ler
15a PIP is the sole responsibility of the Buyer. 
18- Buyer to be financially responsible for all training & conferences that occur
when buyer has taken over the business. Buyer will reimburse Seller for cost oftraining if the cost was pre -paid by Seller and required by Super 8 Franchise
17. Take over date to be no later than: Jan 31, 2015. If Terms are settled before saiddate, then the revised date will be within 45 days of Final Terms agreement approvaldate between both Buyer and Seiler. 
18. Buyer to uphold and financially support all employee training programs andbenefits for at least 1 year from takeover date for existing empioy___ New

employees hired after takeover date will have benefits and training support inaccordance to Buyer wishes. 

CRJKIMclp- 295
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Omail - Fwd: Super 8 C, Offer
Page 1 of 1

Fwd: Super 8 C,Offer

Juliana may <julianalboss@gmail.com> 

Juliana may <julianalboss@gmail. com> 
Reply -To: juIana1boss@gmail. com
To: gen mgr <davidkim@pasuper8. com> 

Attached, 

Buyer Accepted your Counter offer. 

thank you, 

Juliana Young May
Better Properties Unlimited

Superb F Counter.pdf
301K

i

Wed, Dec 31. 2014 at 12: 03 PM

n171 = 7gril= 81168be59be& view—pt& Q= davidkim%40pasup... 6/21/ 2015

11 11 I
CRJKIN1clp- 293



email - Fwd: Initialed addendum

Fwd: initialed addendum

Page ' of '.. 

Juliana may <julianalboss@gmail.com> 

Juliana may <julianalboss@gmail.com> 
Reply -To: julianalboss@gmail. com
To: David Kim <davidkim@pasuper8. com> 

Please find the attachment, 

Thank you, 

Juliana Young May
Better Properties Unlimited

ScanOOO6, pdf

327K

n....,[1

111111 ` IS

Sat, Feb 7, 2015 at 9:23 PM

4/27/ 2015
CRJKI liclp- 3303
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Gmail - Re: Super 8 Seller

Re: Super 8 Seller

Paws 1o 2

Juliana may <julianalboss@gmail.com> 

David Kim <davidkim@pasuper8.com> 

To: Brian Kang < Brian_Kang@bbcnbank.com> 
Cc: Sung Woon Yop <sungyop@newstarrealti.com>, "julianalboss@gmail_ 

Brian, 

Attached is the current 2014 income Tax and Title Report from when we
should clarify the exact parcels that are associated with this business. 

S

On Feb 21, 2015, at 9: 02 AM, David Kim <::_ 

Attached you wilt fined the following Mems

1) Combined Excise Tax Reports for April June and Dec 2014. The June report was adjusted because
income was under reported_ So an adjustment was issued and taxes were paid. 
2) Star Reports for year end 2013, 2014 and all Star Reports that I have for 2015
3) Business License

4) Signed 4506-T form
5) Income Statement for 2014

Outstanding items to be sent later will be
1) Income tax for 2014
2) equipment list. 

Sat; Feb 21, 2015 at 12: 34 PM

corn" < julianalboss@gmail com> 

acquired the property. Tnis is

wrote: 

Regards, 

David

2014- 12 STAR Report Super 8 Port Angeles.pdf><2013- 12 Star Report.pdf><2015-01 Star
Report.pdf><2015 Feb 8- Feb 14 Star Report.pdf><2015 Feb 01 -Feb 07 Star
Report.pdf><Form 4506-T (2). pdf><business Iicense.pdf><2014 Super 8 Port Angeles
INCOME STATEMENT.pdf> 

On Feb 19, 2015, at 4:57 PM, Brian Kang <-=`'' 
t> wrote: 

2014-04 Combined Excise Tax Retum.pdf> 

Jun 2014 Super 8 JKI Excise Tax Return - Amended. pdf> 

Dec 2014 Super 8 JKI Excise Tax Retum. pdf> 

Please view the following pending document list for Seller: 

n ____ T r A .,.. r, / r : Tan,,, mv7WI7VH.htm

111111 I I 111
I

1111

4/27/2015
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Gmaii - Re: Super 8 Seiler Page 2 of t

Business Fact Sheet (please see attached) 

2014 business tax return or 2014 business financial statement
Profit & Loss and balance sheet) 

o Prcifit & toSs shautd`inctude-interestpaid

STAR reports ending 12/ 31/ 14 & 12/ 31/ 13 + 2015 data

Current business license

Equipment list

Signed 4506-T form (please see attached) 

i, .. at
i; 

Business Fact Sheet (2).pdf><Form 4506-T (2). pdf> 

2 attachments

r
IncomeTax 2014.pdf

1599K

Super 8 Titie.pd€ 

70K

11 iH ... ii, i. 
4/ 27/2015
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Gmail - RE: Super 8 Seer Pending Docs Page ' of

Juliana may <juliana1boss@gmail. com> 

RE: Super 8 Seller Pending Docs

Brian Kang <Brian.Kang@bbcnbank.com> 
Mon, Feb 23, 2015 at 4: 36 PM

To: David Kim <davidkim@pasuper8.com> 

Cc: "julianalboss@gmail.corn" <juliana1boss@gmail. com>, Sung Woon Yop < sungyop@newstarreaity.com>. 
Keun Ryu < kyryu•@newstarreatty. com> 

G-. G _
n.. 

SNP d'? natz . 

isza.µ ... 

From: David Kim

Sent: Monday, February 23, 2015 4: 23 PM
To: Brian Kang
Cc: Sung Woon Yop; Keun Ryu
Subject: Re: Super 8 Seller Pending Docs

The income statement I sent you was prepared by the CPA. Nothing I have provided was prepared by me. 
Your getting wrong information about the source of the the docs. 

Sent from my ' Phone

On Feb 23. 2015, at 11: 36 AM, Brian Kang

a- tilf'•tTT..- fTTe . r/Ar-t latarT.nc`a. Ten-infdMt77GiJ2K. htm

11 1II1i

i'> wrote: 

4/27/2015
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vu_aii - RE: Super o Seller rettwu`, Does Pacze 2 v;. 

Dear: ail

To meet the closing date, we need to have following information' s asap. 

Good afternoon, 

Please view below for pending document list for Seiler. 

Business Fact Sheet (please see attached) 

SNA business license (please see attached sample) 

Equipment list

Tax Return ( we ,need to have a stamped copy of 13r.:- = _.;-;_' balance sheet

prepared by the CPA. The P&L and TR should have the same net income. Please see
attachment for a sample of a stamped TR) 

Thank you! 

Business Fact Sheet ( 2). pdf> 

Stamped TR Sampte.pdf> 

Sample WA bus lic.pdf

Awl Income Statement & TR.pdf

1065K

in. ft I! r o, A TT .. Morn,. ifl\ A77C

111
4/27/2015
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Jmaii - Re: Super 8 Seller Page 1 of

Juliana may <julianalboss@gmail.com> 

Re: Super 8 Seller

David Kim <davidkirn@pasuper8.com> Tue, Feb 24, 2015 at 1: 36 PM

To: Brian Kang < Brian. Kang@bbcnbank.com> 
Cc: Sung \ Noon Yop <sungyop@newstarrealty. com>, " julianaiboss@gmail.com" <juliana1boss@gmait.com> 

On Feb 19, 2015, at 4: 57 PM, Bran Kang < = -:, =. ; > wrote: 

Please view the following pending document list for Seller. 

Business Fact Sheet (please see attached) 

2014 business tax return: or 2014 business financial statement (Profit & Loss and

balance sheet) 

o Profit & Loss should include interest paid

STAR reports ending 12131/ 14 & 12131/ 13 + 2015 data

Current business license

Equipment list

Signed 4506-T form (please see attached) 

Business Fact Sheet (2). pdf><Forrn 4506-T (2). pdf> 

C _ T...,.... T T,.,,_' A .... 11..+.-. /T nnn iTo.r,., ' ThAXCII ICIAATC. htm

iI 1 1
4/27/2015
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Gmail - Re. Super R Se'' er

3 attachments

Business Fact Sheet (2). pdf

229K

Equipment List.xisx

sage

rnTil Business Registration.pdf
1122 185K

i
rix. rr / I xn,... natatr nrai(TPrnrIKAAICOIi9WR_htm

1 1 I1101

4/27/2015
CRJKIMctp- 3 I8



Gmail - Re: Super 8 Seller Paae 1 of 1

Juliana may <julianalboss@gmail. com> 

Re: Super 8 Seller

David Kim <davidkim@pasuper8.com> Tue, Feb 24; 2015 at 1: 40 PM

To: Brian Kang < Brian. Kang@bbcnbank.com> 
Cc: Sung Woon Yop < sungyop@newstarrealty. com>, julianalboss@gmail. com" <julianalboss@gmail.com> 

You' ll have to call me for further requests for the next few days. 1 don' t have regular access to email. But
the The last email documents ! just sent you should be the last of what you need from me. If not, please

contact me to clarify at

Regards. 

David

On Feb 24, 2015, at 1: 36 PM, David Kim < = > wrote: 

Business Fact Sheet (2). pdf><Equipment List.xlsx><Business Registration. pdf> 

On Feb 19, 2015, at 4:57 PM, Brian Kang <_ .... ?: Ic, \' S ":i K.; Oi'-rl> wrote: 

Please view the following pending document list for Seller: 

Business Fact Sheet (please see attached) 

2014 business tax return or 2014 business financial statement

Profit & Loss and balance sheet) 

o Profit & Loss should include interest paid

STAR reports ending 12/ 31/ 14 & 12/ 31/ 13 + 2015 data

Current business license

Equipment list

Signed 4506-T form (please see attached) 

Business Fact Sheet (2). pdf><Form 4506-T (2).pdf> 

fo. frr! •; T ria rrrvo, rn.,, r. / r rro.-..:SxrrinPCTon h+,,, AMP" c
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v.0ail - Re: Super 8 Page 1 of

Juliana may <julianalboss@gmail.com> 

Re: Super 8

Juliana may <juliana1boss@gmail. com> 
Reply -To: juiianalboss@gmaii-com
To: David Kim <davidkim@pasuper8-corn> 

N

David, 

Wed, Feb 25, 2015 at 12:53 AM

The reason for this is because before the closing Escrow needs to contact your bank to get the paid off
balance. 

Thank You

Juliana Young May
Better Properties Unlimited

n Tu Feb 24, 2015 f 11: 50 PM, David Kim wrote: 

Why do I need to do this? I don' t understand why they need to talk to my bank about my payments. 
Please explain

Sent from my ' Phone

On Feb 24. 2015: at 9: 51 PM, Juliana may < 

David. 

E- mail from Escrow, please read below

Thank you. 

Juliana Young May
Better Properties Unlimited

Forwarded message ---- 

From: Sang Chae<:; .?-,.`,.-:.; r ;:_-,.> 

Date: Tue, Feb 24, 2015 at 5:03 PM
Subject Super 8

To: Juliana May

wrote: 

Dear Ms. May: 

am working wl BBCN Bank to make sure we close in March- Attached is a blank
Authorization Form. Can you please ask the seller to sign and return it to us, along with the
latest invoices from Wilshire State Bank and AmeriTrust CDC? Lastly, if the seller desires
to do an exchange with this sale, my firm can act as its intermediary for the 1031
exchange. If interested, please let us know. Thank you. 

411770015

KIMctp-320



Grnail - Re: Super 8

Sang 1. Chae
Chae Law Firm, P. S. 

JK Law Group (of counsel) 

11820 Northup Way, Ste. E101
Bellevue, WA 98005

Tel.: 

Fax: 

authorize fm.doc> 

l•-..,ofr :cow/ rwirlata/ T twa / Temn/ lS06X3CX.htm. 

111111111 11. IN

Page 2 of 2

4/27/ 2015
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a FTHORIZATION FORM

VIA FAX OR EMAIL ONLY

Re: Loan No.: 

Borrower: JKI Investnments, Inc. 

Property Address: 2104 E. 1' St., Port Angeles, WA

You are hereby authorized to release to, and speak with, Chae Law Firm, P. S., or anyone
designated by the firm, any information they request regarding the above -referenced debt, loan, 
or tax account. This authorization shall remain in full force and effect for 120 days from the date
hereof after which it shall be null and void. A copy of this form signed below shall have the
same force and effect as the original. 

D-• 

Its: 

Dated: 

i.' chae`:closings\escrow\authorize:Cm

CRJKIMIc(p- 322



rmai. - Super x. loan process Page

Juliana may <jutiana1boss@gmail.com> 

Super 8 Loan process

Brian Kang < Brian.Kang@bbcnbank.com> Mon, Mar 2, 2015 at 10:06 AM

To: Sung Woon Yop <sungyop@newstarrea!ty. com>, " ju! iana1boss@gmai!.com" <julianalboss@gmail.com> 

Cc: David Kim <davidkim@pasuper8. corn>, Keun Ryu < kyryu@newstarrealty. com> 

Dear: All

In order to meet closing date on time. 1 still need for seller's 2014 Income Statement and Balance Sheet
prepared by CPA. 

It may delay on Appraisal report and other loan process. 

We need to have your cooperation to meet your closing date promptly. 

Thank you. 

Brian Kang

SVP , Seattle LPO Manager

BBCN Bank

Named Among Forbes' Best Banks in America

400 112 h̀ Ave NE Suite 150. Bellevue,WA 08004

Direct: 

cid:€rnagee01. onc001 CE5

tv•(t' C'•/ TToerc/ 1 ( car/ ermllata IT ilea JTemn/1PGMW9X7htm

1! 1011! IIIIF
4/27/2015
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113ii - Fwd: Super 8 Mote- 210`
x• -. T. st St, ?or`: <^^\nge. es, vv it

r`

ry 1_
1` YIYG: SPF valida... Pae 1 of

Juliana may <julianalboss@gmail.com> 

Fwd: Super 8 Motel, 2104 E. lst St., Port Angeles, WA [WARNING: SPF

validation unavailable] 

Juliana may <juliana1boss@gmait.com> 
Reply -To: julianalboss@gmail. com
To: chris chu < chrischu@sasfinl.com> 

Please see below, 

Juliana Young May
Better Properties Unlimited

INS

Mon, Mar 2. 2015 at 8: 47 PM

Forwarded message ---- 

From: David Kim

Date: Mon, Mar 2, 2015 at 5: 57 PM
Subject: Re: Super 8 Motel, 2104 E. lst St., Port Angeles, WA [WARNING SPF validation unavailable] 
To: Brian Karg < "> 
Cc: Sung Woon Yap < > ' 

Keun Ryu < 

This is what my CPA wrote

David. 

Before moving forward, the income statement is NOT off by 70k. Here' s the calculation: 

1

Net income per income statement
Less: 2014 Depreciation Expenses
Less: 2014 Amortization Expenses
Add: Non- deductible Meals & Entertainment WNW

0

Net income per Form 1120S: ofigillffni (Off by $ 1. 97, rounding error) 

I don' t know what it means by a " stamped copy" of a tax return, but the copy I sent you earlier does list our
firm as a paid preparer. You can find that information at the bottom of ver/ 1st page. ( 2nd page of the PDF
file). Also, equipment list is on the very last page of the tax return as Federal Asset Report_ 

if the bank stilt needs 12131/ 14 financial statement. I will go ahead and prepare that. Let me know. 

Thank you, 

Seke Jung

On Mar 2, 2015, at 1: 30 PM, Brian Kang <_: 1- > 
wrote: 

ft', Art..-.21 • htm

1111
4/27/2015
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Gmail - Fwd: Super MoteL   '` " L= b A _ AP I1G: SPF valda... age 2 -of 2

From; 
Ighi.:Lajzi- _jet

Sent: Monday, March 02, 2015 12: 52 PM
To: Brian Kang
Subject: Re: Super 8 Motel, 2104 E. ist St., Port Angeles, WA [ WARNING: SPF validation
unavailable] 

r r___.-. A.... TIAta lT / V".a iTetrinA/FIPDSIT.htm

1111 i I

4/2712015

CRJKIMcfp-325



Gmail - Fwd: income Tax for Super 8 ? ort Ange-.es
Page 1 of 1

Juliana may <julianalbossa@gmaii. com> 

Fwd: Income Tax for Super 8 Port Angeles 2014

Juliana may <julianalboss@grnaiLcom> 
Reply -To: julianalboss© grnail. com
To: < v r c sfn! cG > o: chis chu hris.,h. ., a.,.. m

Attached, 

Thank you, 

Juliana Young May
Better Properties Unlimited

Forwarded message

From: David Kim
Date: 2015-02- 10 21: 44 GMT -08:0O
Subject: Income Tax for Super 8 Port Angeles 2014

C•..... 
To: Juliana may ' _ iullana May

2014 F1120S JKI Investments, lnc..pdf
94K

n r,.....,. tr-- In. sra-Vats rT rv-a / TPmn/ A 99TiUEP.htm

f 1 11 111

Mon, Mar 2, 2015 at 8:49 PM

4/ 27,2015
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Grnaii - Fwd: Franchise ni rraaj-_on for Super Tort Angeles
Page t 2

Juliana may <jutianalboss@gmail.cam> 

Fwd: Franchise Information for Super 8 Port Angeles

Juliana may <julianalboss@grraii. corf:> 
Reply -To: julianalboss@gmail.com
To: chris chu <chrischu@sasfinl_com> 

Attached.. 

Thank you: 

Juliana Young May
Better Properties Unlimited

Forwarded message

From: David Kim <' > 

Date: Tue, Feb 10, 2015 at 1: 21 PM
Subject Franchise information for Super 3 Port Angeles
To: Juliana may < >: 

Juliana May <,..: 

Mon. Mar 2, 2015 at 8: 51 PM

I just talked with Super S. Here is the information they provided me. 

1) Franchise Agreemaeft for Super 8 Port Angeles expires 5f31/ 2027

2) Leaving Super 8 franchise liquidation damages are not provided by Super 8 franchise unless the site says thatthey will be leaving and would like to know the cost. However, the guideline is: " Liquidated damages wilt beequal to the greater of $2,000 per guest room or total Royalties Systems Assessment Fees for 24 months
preceding termination." 

3) Franchise numbers for sates of REVD AR and ADR are included in these 3 reports. 

4) As for franchise Royalties fees, the report below is from Super 8 Franchise to show the fees. 

4 attachments

WA Port Angeles
i'' 1608K

WA Port Angeles
13K

0897 Property_At A_Glance copy.pdf

RevPar-Occupancy stats 2013.xlsx

r;; r'. T *..,..... tr rRo..! 1.,,, Tlat. T nr-ai/ TemnI0X6FCUOV .htm

II
I

4/27/2015
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Umail - wa: I- ra1'ich s :: or 'itwer_ .. ort Ar ` s Page 2 of 2

WA Port Angeles RerPar-Occupancy stats 2014. xtsx
13K

1 Super 8 Port Angeles #03897 Monthly Revenue and Franchise Report.xisx
94K

r rin. 7r_,J,.ITT . t A...,( la+a/ 7 nra / Tpmn1fX6FCUOV.htm

1111
4/27/ 2015
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Gmail - RE: Super 8 Motel. 2104 E. ls': St., Port Ange es, WA :WARNING: SPF validati... Page 1 o' 2

Juliana may <julianalboss@gmail. com> 

RE: Super 8 Motel, 2104 E. 1st St., Port Angeles, WA [WARNING: SPF
validation unavailable] 

Brian Kang <Brian. Ka+ng@bbcnbank.com> 
Mon, Mar 2, 2015 at 9: 00 PM

To: David Kim < davidkim@pasuper8.com> 
Cc: Sung Woon Yop < sungyop@newstarreaity.com>, "tulianalboss@gmail.com" <

juliana1boss@gmaiLcom>, 

Keun Ryu < kyryu@newstarrealty. com> 

Can i contact your cpa and explain. Piz provide autorization to your cpatu. 

Original Message -- 

From: David Kim[-', - 1

Sent: Monday, March 02, 2015 05:57 PM Pacific Standard Time
To: Brian Kang
Cc: Sung Woon Yop; ;_. ;; >- 

Keun Ryu

Subject: Re: Super 8 Motel, 2104 E. lst St., Port Angeles, WA [WARNING: SPF validation unavailable] 

This is what my CPA wrote

David, 

Before moving forward, the income statement is NOT off by 70k. Here' s the calculation: 
Net income per income statement
Less: 2014 Depreciation Expenses r

Less: 2014 Amortization Expenses ( ) 
Add: Non-deductible Meals & Entertainment MOM

Net income per Form 11205: ( Off by $ 1. 97, rounding error) 

I don' t know what it means by a " stamped copy" of a tax return, but the copy I sent you earlier does list ourfirm as a paid preparer. You can find that information at the bottom of very 1st page. (2nd page of the PDF
file). Also, equipment list is on the very last page of the tax return as Federal Asset Report. 
if the bank still needs 12131/ 14 financial statement: I will go ahead and prepare that. Let me know. 

Thank you. 

Seke Jung

On 141ar 2, 2015, at 1: 30 PM, Brian Kang
Si wrote: 

From: hvki=n;wsu4, icba. ne_ [,ra itc: hyunguim@sbcaiobai.^ et1

Sent: Monday, March 02, 2015 12: 52 PM
To: Brian Kang
Subject: Re: Super 8 Motel, 2104 E. 1st St., Port Angeles, WA [ WARNING: SPF validation
unavailable] 

r _ frui uonhtm

11
4/ 27/2015
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Uma?.t - RE: Super a Mote:, _ {' 1st r. Ange es,, ; v < t tr Al v: S vat dai.. Page 2 of 2
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Gmail - Re: Super 8 loan process

Re: Super 8 loan process

David Kim <davidkim@pasuper8. com> 
Tue, Mar 3, 2015 at 2: 41 PM

To: Brian Kang < Brian. Kang@bbcabank.com> 
Cc: Sung Noon Yop <sungyop@newstarreaity.com>, "

julianalboss@gmail.com' < julianalboss@gmailcom>. 

Keun Ryu < kyryu@newstarrealty. com> 

Brian, 

I' ve given permission to have you and ONLY you talk to my CPA about this matter. They are expecting
your call. Your contact person is Seke Jung. 

David

Page 1 of 1

Juliana may <julianal boss@gmail.com> 

On Mar 2, 2015, at 10: 06 AM, Brian Kang
wrote: 

Dear: All

In order to meet closing date on time, l still need for seller' s 2014 Income Statement and
Balance Sheet prepared by CPA. 

It may delay on Appraisal report and other loan process. 
We need to have your cooperation to meet your closing date promptly. 
Thank you, 

Brian Kang

SVP , Seattle LP() Manager

BBCN Bank

Named Among Forbes' Best Banks in America
400 112t Ave NE Suite 150, Bellevue, WA 98004
Direct: c, : q_:. 

image001-png> 

z

11
iT F.WTS_htm
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Gmail - Re: Super 8 Motel L ( unci
page 1 : 4' 1

Juliana may <juiianalboss@gmaii. corr> 

Re: Super 8 Motel PiP (Punch list) 

Juliana may <julianalboss@gmail.com> 
Reply -To: julianalboss@gmaii. com
To: David Kim <davidkim.. asuper8.com> vF r

David. 

Thank you so much! 

Juliana Young May
Better Properties Unlimited

On Thu, Mar 5. 2015 at 3:38 PM, David Kim <._ ; , :_ _ a . ;:, c, ;> wrote: 

On Mar 5, 2015, at 8: 49 AM. Juliana may

Thu, Mar 5, 2015 at 7:47 PM

wrote: 

David, 

Here is the buyer's PIP in the attachment. Could you please view the list and mark the
improvements that you already have done. if you have any questions about buyer's PIP
please ,et me know- Otherwise please send that back to me as soon as possible_ 

ThankYou

Juliana Young May
Better Properties Unlimited

Super 8 Punch t-ist.pdf> 

t; ti-.,rr_-__rr' «' A.... r' n / T- r. 11Tamn/ YY 7̀.% CXDIP.htm

I
ii 1 1 11

4/ 27/ 2015
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CFinai} - Fwd: Regard -ng AppraJ3er on Yonc.ay- :"horn C\ 3an:ca Super tote ` Pa4r. 1 o`1' 

Juliana may <julianalbossa@gmaii.com> 

Fwd: Regarding Appraiser on Monday from BBCN Bank( Super 8 Motel ) 
Juliana may <juiiana1 boss@gr*:ail.com> 

Sat, Mar 7, 2015 at 12:07 PM

Reply -To: julianalboss@gmaii.com
To: Brian. Kangra@bbcnbank. com, hyungkim@sbcgiobal.net, Sung Moon Yop < sungyop@newstar callf- om> 

Brian and Sung Mori, 

Please read below E-mail from Seller. 

Thank you. 

Juliana Young May
Better Properties Unlimited

Forwarded message

From: David Kim <: 

Date: Sat, Mar 7, 2015 at 11: 04 AM

Subject Regarding Appraiser on Monday from BBCN Bank
To: Juliana may < :>, Juliana May < :; -`" 

memo to buyer property for Super 8 Port Angeles

Buyer party and Bark, 
On Monday, March 3, I have a scheduled appointment to meet your appraiser. t have just been notified

that the Buyer party, agent and other related people may be coming as well. 

The last time the buyer party visited the business, I lost 2 employees because they believed the business
may be getting sold. Our front desk manager resigned along with 1 other front desk staff. As a result, I
have been working to find replacements and train them. It takes 6 monthsonths to train front desk staff to the
high quality level I run the business with. The buyer party has already caused significant damage to the
business and has created a lot more work for me because of the amount of training I am now doing with
new front desk staff trainees. 

I run the business as well as I do because of the amount of investment I put into my employees and the
amount of work that goes into finding great employees. Continued visitations will result in scaring
additional employees and may result in the loss of additional staff that help me run the business. If the
buyer wishes to have a well run business with quality staff, they need to remember to minimise any
business impact during the escrow time period. 

r __/lif .1T 7..,..-,./ F Too,- Avv. Tlara/T nra1TP.mil1YA2MSVMC.htm

1
4!27! 2015
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GmailcaboutCPage1 of 2Re::. s inCrest arc. co  = 

Juliana may <julianalboss@gmail. comn> 

Re: Asking about Credit Card co

David Kim <dkim68@gmail.com> 

To: David Kim <davidkim@pasuper8.com> 
Cc: julianalboss@gmail.com" < juliana1boss@gmaii. com> 

Also, the buyer must also fill out the application for Webvu in addition to prolific. Webvu is a service that is
paid for one time per year. 

Sun, Mar 8, 2015 at 10:45 AM

Sent from my ' Phone

On Mar 7.. 2015, at 11: 26 PM, David Kim <,: , wrote: 

It doesn' t work like that

Elevon does is not the Merchant credit card processor. They are the gateway that links the
reservation system and the merchant Credit Card Processor. 

use Prolific for the credit card processor. 

My salesman for the account is James Dodson
email: 

Just contact him and tell them that this is for the Super 8 in Port Angeles 'with David Kim

Regards, 

David Kim

On Mar 7, 2015, at 10:27 PM, Juiiana may< _ > wrote: 

David. 

Please see below E -retail from Buyer Agent. 

Thank you. 

Juliana Young May
Better Properties Unlimited

Forwarded message

From: Sung Woon Yop
Date: Sat, Mar 7, 2015 at 1: 50 PM
Subject: Asking about Credit Card co
To: Juliana may < -;: '_,_:; ' L' T=;• 

n. rt ,.,._,. n tea, -1 , 1 ..,. Tlata ;T nra `(- WOH =K1D.htm

11 1 III

4/ 27/2015
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Y+ 

Oman- Fwd: Buyer asking Seiler
Page 1 ___ 

Juliana may <julianalboss@gmaii.com> 

Fwd: Buyer asking Setter

Juliana may <julianal boss@gmail. com> 
Reply -To: julianalboss@g.mail. com
To: Sung `Noon Yap < sungyop@newstarrealty. com> 

Sung, 

Please Read below; 

Thank you. 

Juliana Young May
Better Properties Unlimited

Forwarded message

From: David Kim < >. = 
Date: Mon, Mar 9, 2015 at 7: 00 PM
Subject: Re: Buyer asking Seiler
To: 

Mon, Mar 9, 2015 at 10:04 PM

If the Buyer would like better training to the employees by the Seiler, then don' t start Buyer training until
April 1. 

Nobody can guarantee perfect employee training, but I do my best. 

Employees will never sign a contact. But, you might be able to get them to sign a retainer contract that
promises you will pay them a nice bonus if they do geed work and stay until 3, 6 months or a year. My
suggestion is as follows: 

Andrew: Assistant General Manager: 6 months for $ 1. 400 or 1 year for $2,000
Deana: Front Desk: 6 months for $ 1000 or 1 year for $1, 500
Amy: (Head housekeeper) 6 months for $ 1, 200 or 1 year for $2,000
Carli: Front Desk - 6 months for $600 bonus
Allegra: Front Desk - 6 months for $600 bonus
Vanessa - Front Desk - None - new and not necessary
Stacie: (housekeeper lead) 3 months for $500 bonus
Val: Housekeeper - 3 months for $300 bonus
Brittany Gates: Front Desk - not necessary- her last day is April 25. 
Alisha: Housekeeper - not necessary

It would be very helpful for the Buyer to provide a letter in writing for each employee that I could provide to
them and talk with each employee about staying so that nobody else leaves. 

David

1

On Mar 9, 2015, at 3: 39 PM, Juliana may < 

Please read below E-mail. 

frroP-' AnnilataTE ora1/ Temn/OFC633PM.httflo

1 1 11

4/27/2015
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Gmail - Fwd: Buyer asking SeUer

Thank you, 

Juliana Young May
Better Properties Unlimited

Forwarded message --- 

From: Sung Woon Yop
Date: Mon, Mar 9, 2015 at 11: 35 AM

Subject: Buyer asking Seller
To: Juliana may < lui'?:.;,'•.. _> > 

Page 7 o` 2

We have 3 weeks left by closing, so we need to prepare taking over from now on. 
Buyer concerns employment all employees are working normally without any trouble after
closing. 
Seller needs to train new employees perfectly if they are hired recently. 
How many employees are there in front desk? 
Buyer wants seller to get all employees sign on the employment contract between New owner
and employees, 

Thanks

R r_ -- T r___ l R 4/ 27/2015
CRJK! Mclp 36



Gmail. - Closing Page 1 of

Juliana may <julianalboss@gmail. com> 

Closing

chae@msn.com <chae@msn.com> Mon, Mar 30, 2015 at 11: 07 AM
To: David Kim < davidkim@pasuper8. com>, Juliana May <julianalboss@gmail. com> 

Please be advised that the buyer has signed the loan and closing documents and has deposited with us
his cash down payment portion. 

Sent from my Verizon 4G LTE Smartphone

fite:!/ iC:/Users/User! AnnfataiT,ocat/ Tem„/ t C9wfnve brm

11111111! 
I
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Enmail - Re: ,,- MOT7I Page 1 of 2

Juliana may <julianalboss@gmail. com> 

Re: SUPER 8 MOTEL

Juliana may <juliana1boss@gmail.com> 
Reply -To: julianaiboss@gmail. com
To: David Kim <davidkim@pasuper8.com> 

David. 

Sun, May 31, 2015 at 2: 19 PM

After talking with you at your Motel on Friday, 5/ 29/ 15, I spoke with the Buyer's Designated Broker, instead
of the Buyer' s Agent, as you requested, and passed on your message, in which you stated that you want

1, 000, 000. 00 more than original Contract price of $3,500, 000. 00 which would make the new price
4, 500, 000.00, and that if this Buyer agrees to the new price, you will then agree to sell to this Buyer, and

will sign at Escrow at Closing. and everything will be fine, and there will be no problem. 

You told me when I stopped by your Motel last Friday, that the reason you want to cancel the deal is
because. you said, " Juliana, I just do not want to sell to this particular Buyer because I hate him 100%''. ! 
suggested that perhaps the Buyer could write you a letter of apology. You told me, " No, I hate this Buyer
100°/x, if he wants my Mote!, he can pay me $ 1, 000, 000. 00 more for it, and I will sell it to him." 

After I spoke to the Buyer' s Designated Broker. he called his Agent, and asked why the Seller hated this
Buyer so much, and he said he had no idea because the Buyer had done everything right. The Broker said
he would pass your message on to the Buyer, and let me know what he says. I will let you know as soon
as 1 hear back from him. 

Thank you. 

Juliana Young May
Better Properties Unlimited

On Sat, May 30, 2015 at 10:53 AM, David Kim < > wrote: 

Thanks

But you should know that an inspection contingency is not the same thing as feasibility contingency. 

David Kim

fceii, 

On May 30, 2015, at 9: 18 AM, Juliana may < _. _ , i> wrote: 

Attached, 

Thank you, 

Juliana Young May
Better Properties Unlimited

file:/// C:/ 1Tsers/ Esser/ AnnF) ata/ i.nra / TpmnRXTYC )- uVf ki- 

11 II
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New Star Realty & Inv. Mai! - Fwd: SUPER 8 MOTEL COUNTEROFFERFROIv1 BUY... Page 2 of 2

Juliana may <julianalboss@grnai!.com> 
Reply -To: julianal bossgmail. com
To: Sung ' Noon Yop < sungyop@newst. rrealty.com> 

ATTACHED. 

Quoted text hiddenj. 

SUPER 8 MOTEL BUYER COUNTEROFFER copy.pdf
886K

The, Dec 9, 2014 at 3:47 PM

Sung Woon Yop < sungyop@newstarrealty. com> Tue, Dec 9, 2014 at 4: 10 Pint

To. Juliana may < ullana i boss@gmail. 00!'.> 

Seller didn' t sign on initfa. sectio, 1 !! call you tomorrow morning. Thanks. 

Sung
i ; u c2,.:ex= hidden

S". ngop
Broker

v

Newew Star BiuErepelilea
p: Direct GV6- oa8- 2000

Office . 425- 248-4999

Fax : 888- 539-6786 office fax : 425-248-4994

E- mail: newsta. realty l;, sungv 7r,, yahoC corms4ngy,. . .. .. .. . Co .. . glop I

Web : www. newstarreal v. coil: 

Address: 3411 184th St. SW Ste# 190

Lynnwood, WA 98037

Juliana may <julianalboss@gmaii. com> 
Repiy- To: juranal boss=@gmai!.com
To: Sung Woon Yop < sunggJopra11newstarreatty. com:> 

guar=d: exrh.id_ i

SUPER 8 MOTEL BUYER COUNTEROFFER copy 2. pdf
704K

Tue, Dec 9, 9014 at 6: 37 PM

I\ 1clp- 30



New StarR:72 & Inv. yq Super adOfr Page 1 of 1

NEWST* k

k ,ty & w
Sung WoonYopqungyopmn_ 2arealyi. 

Super 8 C, Offer
1

Sung Woon rp aur Qn s ay.com> Wed, Dec 31, 20 w at 1: 55 PM
To: Juliana may < uiy «, emw.mm> 

Attached mumr. c

Sung Yo p
Boker

New Star Seattle Properties

Direct : 905-6Gm
Office : 3J - 4999

Fax : 856- 53 78P, office . 425- 948- 4994

E— ai: s,ungyop(anews.tarrealty. com wngm7 o.om

Web - www.nevtistarrea.!ty. com
aess3L1 184thS SW, Ste# lm

Lynnwood, WA 98037

Su« 6 F Coun@r.p « 
301K

CmgMy«! 
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ST*# 

Realty & k
Suna Woon . ap< sungyoppnawsta rrgtycm > 

Initialed addendum
1message

Sung Woon Yop < s207oAne% rre +% mm> Sat, Feb 7, 2015 at 9: 15 PM
To: JuUana maygSaq]« a©gm2.com> 

SungYm
Broker

New Star S! @Proptes

f: 206 -658-72n0

once: 425-24P- 4999

Fax : 6653% 35 () Moe fax : 425-248- 4994

E= atsundpAn3@rre£ mm am 7A + zmm

Web : ww.n ±@na£mm

Address: 3411! 84th St, SW, ge# 190

Lynnwood. WA 98037

Scan0006. pdf

32/ N
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Realty & lox& 
Sung Woon . , p < sungyop@newstarrea( ty.com> 

Escrow Deposit Receipt and Inspection Removal
1 message

Sung Woon Yop < sungyop@newstarrealty. com> 
Fri, Feb 13, 2015 at 9:41 AM

To: Juliana may < julianalboss@gmail. com> 

Attached the document below. 

Sung Yop
Broker

New Star Seattle Properties

Direct : 206-658-7200

Office : 425-248-4999

Fax : 866-539-6786 office fax : 425-248-4994
E .^pail: sungyop@newstarrealty. corn sungyop7@yahoa. com

Web : newstarrealty. com
Address: 3411 184th St. SW, Ste# 190

Lynnwood, WA 98037

2 attachments

Escrow Deposit B.eceipt.pdf

406K

super 8 inspection and last addendum, pdf

501K

CRJKIMclp- 417
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KeyBank

1055 Bellevue Way NE
Bellevue, # 98y

1_ e ` 2

09/ 12/ 2015 G. @ m CC 40020047

Teller: DIMer See 400060

g« & i; eY MarketJ. 

Acct fly*45 $ 50, 000. 00

Checks on deposit $ 50, 000, 00

Paid To Client
E3

The mra +a

this /

Keytransaction
t} in /,
rtsm. 

v this m l / 
r . _ t

Thankat
You for Choosing KeyBank

Visit . 2£ rwar / rDetails e

KeyBank Relti hipara

c2» Mm« u



NEWST R

Realty & 
Sung Woon , op <sungyop@newstarrealty. cem> 

Bank Requires
1 message

Sung Woon Yop < sungyop@newsstarrealty. com> Wed, Feb 18, 2015 at 6: 18 PM

To: Juliana may < juliana1boss@gmail. com> 

Bank Requires the document below

1. 3 years Star Report

2. 3 years Daily Report
3, last year balance sheet by CPA

Sung Yop
Broker

New Star Seattle Properties

Direct : 706-658-7300

OLice : 425- 248-4999

Fax : 866-539-6786 office fax : 425- 248-994

E -mall: sunayop@newstarrealty. com sungyop7@yahoo. com

Fele._ ' eia tifi. i.newwlsta eaity. conl
Address. 3411 184th St. SW, Ste - 190

Lynnwood:, WA 98037

CRJKf'vtclp-42



janal boss@gmai icm

d! Move to lnbox More

reE

Inbox (1) 

Starred

important

Sent Md

Drafts (23) 

Circles

Deleted Messages

Followup
Misr

Nye

Priority
Sent Messages

Marc

FW: Check for Super 8 mo

Brian Karig< BGE q©+mym.com> 

to me. daAgm & liana]« a

Please reply back to me asap. 

Bran Kang
SVP , Seattle LPO Manager

BBCN Bank

Named Among me' BestBanks in America

400 Ave NE y;@ R%. IaueGS00

arm :4 @21- 1093

eScR; gbbcnbank.corn BBCNbank.com

BBCN

FromHyun W. Lee ( SBA) 

Sent Thursday, February 19, 2015 4: 32 PM
To Brian Kang
Cc Anne K Kim

Subject: RE; eckfo Super 8

porta E High

BHA —please see below message from the appraisal department. Rs

cgg 10424



G anal boss@gmail.com

2a Move to lnbox More

b «)) 

Starred

important

Sent Me[ 

Drafts (23) 

Circles. 

Deleted Messages

Followup
uR= 

Note=. 

r:+ 9

MeSsages

More

fie.® 

And uzl ive: 

4 : y7a
lam JAAfts, r. q_G

t

Please — Wed confirm the A Ns 1cGd4§ d APN 06301 25050500000

i- towe\,er! based on the parcel map. ( here are 3 pace08, 06301
James, Kim Young. Since thempmmm% smyk on 0630125408! as: 

under misc e we also appraising 063012541050 ( vagGlmd3? Thanks

Am W.. Lee

AVP & Lo ( 1 016

Di . t: (213 637-96351 a«.% 235- 31; 9

SBA part « 
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UiEWST B

Beauty 8. Inv_ 
Sung Wear, ip <sungyop@nevatarrealty.com> 

FW: Super 8 Seller Pending Docs
3 messages

Bryan Kang < Brian. Kang@bbcnbank.com> Mon, Feb 23, 2015 at 11: 36 AM
To: " daudkim@pasuper8.com" < daYldkim@pasuper8. com>. "; ulianalboss â,,gmail. com" 

julianal boss@gmail. com> 
Co: Sung \Noon Yop < sungyop@newstarrealty. com>. Keun Ryu= kyryu@newstarrealty. com> 

Dear: all

To meet the closing date, we need to have following iniormabon' s asap. 

Good afternoon, 

Please ,fiew below for pending document list for Seller: 

Business Fact Sheet (please see attached) 

VA business license (pease see attaches: sample) 

Equipment list

Tax Return ( we need to have a stamped copy of fax return or P& L and balance sheet prepared by the
CP4_ The P& L and TR should have the same net (;' came. Please see attachment for a sample of a stamped
TR) 

Thank you! 

3 attachments

1-1 Business Fact Sheet (2). pdf
73K

Stamped TR Sample. pdf

618K

Sample WA bus Iic. pdf

187K

David Kim < davidkirn@pasuper8.com> Mon; Feb 23, 2015 at 4: 27 PM

To: Brian Kang < Brian. Kang@bbcnbank. com> 
Co: ' lulianalbossgnaii.com" < julianalboss@grrmaii. com>: Sung \Noon Yop < sungyop@newstarrealty. com>, 
Keun Ryu < kyryu@newstarrealty. corn> 

The income statement I sent you was orenared by the CPA Nothinci ha+ nrn d ri ural nranarPri by MP

i

RJKIMCip-426
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Sent from my ' Phone
Quoted text hidden' 

Busines s Fact Sheet (2). pdf> 

Stamped ! R Sample.pdf> 

Sample WA bus lic. pdf> 

Brian Ka ng < Brian. Kang@bbcnbank. com> Mon, Feb 23, 2015 at 4: 36 PM

To: Da,,id Kim < davidkim@pasuper8. com> 

Cc: " juiianalboss@gmaiil. corn" < juiianalboss@amail. com>. Sung \Joon Yop < sungyop@newstarrealty. corn>, 
Keun Ryu < kyrỳu@newstarrealty. com> 

lease see the Net income of if statement and7 re' is " 3o0me slat m nt a: return. it Oji by JIU.•.,t, 0. 

Please forward to CFA to redsed Income statemem and prepare separated Balance sheet. 

Thank you: 

Brian Karg

SNP , Seattle LPO Manager

BBCN Bank

Named Among Forbes' Best Banks in America

400 112u. A',e NE Suite 150, R_elle.ue,WA 98004

Direct: ( 425)921- 1098

Bdan.KangKbbcnbank. comi BBCNbank. com

BBCN Bank

from David Kim ( maiito: dayidkirn@pasuper8. comj

Sent: Monday, February 23, 2015 4: 28 PM
To: Brian Kang
Cc: juiianalboss@gmaii. com; Sung \Noon Yop; Keun Ryu
Subject: Re: Super 8 Seiler Pending Docs

Quotid text Kidd= ii

a
Income Statement & TR.pdf

1065K

CRJKIMclp-427



T* R

Realty
Sung Woon top <sungyop@newstarrealty. com> 

Check David sent document to Bank
1 message

Sung Woon Yop < sungyopvnewstarrealty. com> Tue, Feb 24, 2015 at 8: 14 AM

To: Juliana may < juliana1boss@gmaii. com> 

Flease, check the document David sent to Bank. 

Sung Yop
Broker

New Star Seattle Properties

Direct : 205-658- 7200

Office : 425-248-4999
Fax 866-539-6786 office fax : 425-248-4994
E- mail: su'ngyop@newstanealtty. com sungyop7@yahoo. com

Web vw,Ar. ne`.':starrealiy.com
Address: 3411 184th St. SPIV, Ste# 190

Lynnwood, WA 98037

Super 8 P& L , Tax return, pdf

1069K

CRJKIMctp-428



Reply -To: julianalbosstagmail. com
To:, Sung V\Joon Yop < sungyop = wstarreafty. com> 

Please find the attachment. 

Thank you, 

Juliana Young May
Better Properties Unlimited

Julianal bo % gn tail, co m

2O6 )259=9953

3 attachments

Wyndham Franchise Sales Application 2012(July 2012) v3 ( 2). pdf
42K

Super 8 FDD - October 2014.pdf

3503K

Super 8 FDD 100114 - Receipt Pages.pdf

51K

Sung Woon Yop < sungyop@newstarrealy. com> 
To: Juliana may < julianalboss@gmail. com> 

This email was from Kevin who is working at Franchise. 
I need Kevin and Andrew's contact information ( Phone# and email) for Franchise. 

I already applied all document according to WYNDHAM. but I' d like to conform it to a local manager of Super
8. 

Thanks_ 

Fri: Feb 27, 2015 at 9: 29 AM

Sung
Quoted text hidden] 

Sung Yop
Broker

New Star Seattle Properties

Direct : 206-658-7200

Once : 425-248-4999

Fax : 866-539-6786 office fax : 425-248-4994

E- mail: sungyopanewstarrealty. com sungyop7gyahoo. com

Web : w+nrnv.newstarrealty. com

Address: 3411 184th St. SW, Ste# 190
CRJK[ Mclp- 42' 



NEWSTk* R

Realty & liar° 
Sung Woon rop <sungyop@newstarrealty. com> 

FW: Super 8 Motel, 2104 E. 1st St, Port Angeles, WA [WARNING: SPF
validation unavailable] 

6 messages

Brian Kang < Brian_Kangbbcnbank. com> Mon, Mar 2, 2015 at 1: 30 PM

To: Da\rid Kim < da}Adkim© pasuper8. com> 

Cc: Sung \ Noon Yop < sungyop@newstarreaity. com>. " julianalboss@gmail. com" < julianalboss@gmail. com>, 

Keun Ryu < kyryu@newstarrealty. com> 

Fro= byungkirn@sbcglobaLnet [ maiito: hyungkim@sbcgiobal. net] 

Sent: Monday, March 02, 2015 12: 52 PM
To: Brian Kang
Subject: Re: Super 8 Motel, 2104 E. 1st St., Port Angeles: WA [ W.ARvIING: SPF validation unavailable] 

o_ i3II..eim..o beou.., ee., is Wed 3t_ 1FiM, but het5 notget`_i a a cat i back. Can you ip us? 

From the office v...... 

Hung Kim, , 
PrMci Environmental Consultant

213-875-6716

Brian Kang < Brian. Kang rJbbcnbank. com> Mon, Mar 2. 2015 at 1: 34 PM

To: Sung VVoon " op < sungyop@newstarrealty.com> Keun Ryu < kyryu@newstarreaity. com> 

puoted text hidcer 1

From hjungkimVsbcgiobai. net

Sent: Monday, March 2, 2015 12: 32 PM

To: Brian Kang

Subject: Super 8 Motel; 2104 E. 1st St, Port Angeles, WA

CRJKlMclp- 430



David Kim < daudkim@pasuper8. com> Mon, Mar 2, 2015 at 5: 57 PM

To: Brian Kang < Bran.Kang@bbcnbank. com> 
Cc: Suna'•Noon Yop < sungyop@newstarrealty.com>, " julianalboss@gmail. corrm" < julianalboss@gmail. com>, 

Keun Ryu < kyryu@newstarrealy. com> 

This is wiat my CPA wrote

Da`Ad. 

Before moving for,vard, the income statement is NOT off by 70k. Here's the calculation: 

Net income per income statement

Less: 2014 Depreciation Expenses ( 0) 

ess : 2014 Amortization Expenses O
P.dd: Non-deductible Meals & Entertainment AMID

Net income per Form 1120S: ( Off by 51. 97 rounding error) 

don' t !know what it means by a " stamped copy" of a tax return, but the copy 1 sent you earlier does list our
firm as a paid greparer. You can find that information at the bottom of rely lst page. ( 2nd page of the PDF

A equipment one ' of the tax return as Federal Asset Repo' file), Also, - ul meat ilSt is the +. ry past page-. 

If the bank stili needs 12/ 31/ 14 financial statement; ! will go ahead and prepare that. Let me know. 

na tk you, 

Seke Jung
QQu, . e_ e ; 

Brian Kang < Brian.Kanggbbcnbank.com> 
Mon. Mar 2. 2015 at 9: 00 PM

To: Da\,Ad Kim < da\ idkim@pasuper8. com> 

Cc: Sung \Noon Yop <sungyopgnewstareafty.com>, " jullanalboss@gmaif. com" < lulianalbossggmaiLcom>, 

Keun Ryu < lcyryu@neastarrealty: com> 

Can i contact your cpa and explain. Piz pro\.ide autorizatfon to your cpa. tu. 
i , Eo e c n• c3et} 

Brian Kang < Brian. Kangbbcnbank.cor;> Tue, Mar 3, 2015 at 10: 53 AM

To: Sung Noon Yop < sungyopgnewstarrealty. com>, Keun Ryu < kyryugne starreaity. com> 

Cc: " julianalbosse.grnail. com" < julianalbossegmaif. ccm> 

Please reconfirm the inspection schedule. 

Please reply by e mail. Please. 

Brian Kang

SVP • Seattle LPO Manager

BBCN Bank

CRJKIMclp-431



400 112 r' Ave NE Suite 150, Bei i evue,WA 98004

Direct: (425)921- 1098

B; ian.Kang,@bbcnbank. com! BBCNbank.com

BBCN Ban

From B-ian Kang
Sent; Monday, March 02, 2015: 3: 53 PM
To: Sung Woon Jap; Keun Ryu
Cc; julianalboss@gmail. com

Subject: FW: Super 8 Motel, 2104 E. ist St, Port Angeles, WA [ WARNING: SPF validation unavailable

Quoted text ' idde'' f

CRJKIMcIp- 43? 



Re: Super 8 Seiler

jutiana may <NlianalbossgArnaii. com> 

K]mTue- Feb 24 2015 at PNI

Tr.-... 

zorn> 2 Ebc_Issggmai.00m> 

2,n aTta7r! ,•• 

Piease the s'ofiow',...7 pendiind doci= em. i-st for Seiler: 

Fact ( Joie -ass see atar:.--irz-,dr

2014 tz,:cs:iness 7StUrn 7.Y!" fma.r.oizzi stat9ment...-7---'rofit. 3. Loss and
t-,aiarde sheert

rdfi.t r,ntere....-t. paid

S71.F-7. . eports 12131, 1e& ÷ 2015 date

Equipme.7t

Se 4506-T for -r, (piease see

usiness Fact Steet !2).05><F3rr.7. 4506-T f2).pdf> 

9 in '7 ;',I• 
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3 attachments

Business Fact S ( 2). pdf

729K

Equipment List.xisx

41K

Business Registration. odf



PEST sx } 

Realty & Is v; 

Sung Woon Jp < sungyop@nevvstarrealty. com> 

The Approval of Wyndham Franchise
1 message

Sung Woon Yop < sungyep@nevwstarrealty. com> 
To: Juliana mayay < julianal eoss© gmail. com> 

Buyer signed Loan Doc in Escrow on Tuesday( 24), and got the Approval of Wyndham Franchise. 
Buyer has done all his duty and got all final results such as Bank Loan_ Franchise approval and Escrow Sign, 

nanks. 

Thu. Mar26, 2015at6:44AM

Sung Yop

Sung Yop
Broker

New Star Seattle Properties

iDirct: 20658-7200

Office : 425-248-4999
n 6 office faxFax . 860-539 7Ro ..._., 

mail: stintg'ryop@nevtrstarrealty. com sungyop7@yahoc. com

Web : tvw1v.newstarreal y. corn

Address: 3411 184th St. SW, ate# 190
Lynnwood, V\ A. 98037
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